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Form l U.S.SECURITIES AND EXCHANGE COMMISSION Date filed OFFICIAL
Page 1 WASHINGTON, D.C.20549 (MM/DD/YY) / USE

Execution Page ONLY
APPLICATION FOR, AND AMENDMENTS TO APPLICATION 09/28/12

FOR, REGISTRATION AS A NATIONAL SECURITIES EXCHANGE
OR EXEMPTION FROM REGISTRATION PURSUANT TO

SECTION 5 OF THE EXCHANGE ACT

WARNINO: Failure to keep this form current and to file accurate supplementary timely basis, or the

failure to keep accurate books and records or otherwise to comply with the provisions of law applying to the conduct of the

applicant would violate the federal securities laws and may result in disciplinary, administrative or criminal action.

ONSOFFACTS

MAY CONSTITUTE CRIMINAL VIOLATIONS

APPLICATION O AMENDMENT

1. State the name of the applicant: BATS Exchange.Inc. g,a

2. Provide the applicant's primary street address (Do not use a P.O.Box): *e .
8050 Marshall Dr..Suite 120 _ %,
Leneva,Kansas 6214

3. Providelhe applicant'smailing address (if different):

4. Provide the business telephone and facsimile number:
(913) $15-7000 (913) 815-7119 _

(Telephone) (Facsimile)

5. Provide the name, title and telephone number of a contact employee:
FRSwanson General Counsel.BATS Exchange, Inc. (212)378-8533

(Name) (Title) (Telephone Number)

6. Provide the name and address of counsel for the applicant:
Eric Swanson
l_4 Wall Street
New York, NY 10005

7. Provide the date that applicant's fiscal year ends: December 31

8. Indícate legal status ofthe applicant: _X__ Corporation Sole Partnership ____Partnership
____Limited Liability Company _ Other (specify):

If other than a sole proprietor, indicate the date pnd place where applicant obtained its legal status (e.g. state
where incorporated, place where partnership agreement was filed or where applicant entity was formed):
(a) Date (MM/DD/YY): 11/01/07 (b) State/Country of formation: Delaware/United States of America
(c) Statute under which applicant was organized: General CorDoration Law of the Stateof Delaware

EXECUTION:

The applicant consents that service of any civil action brought by, or notice of any proceeding before, the Securities and
Exchange Commission in connection with the applicant's activities may be given by registered or certified mail or
confinned telegram to the applicant's contact employee at the main address, or mailing address if different, given in Items 2
and 3. The undersigned, being first duly sworn, deposes and says that he/she hasexecuted this form onbehalfof, andwith
the authority of, said applicant. The undersigned and applicant represent that the information and statement contained
herein, including exhibits, schedules, or other documents attached hereto,and other information filed herewith,all of which
are made a part hereof, are current, true and complete.

Date: 09/28/12 BATS Exchanae, Inc.
(Name of Applicant)

By: A a Anders Franzon.VP.Associate General Counsel
ignature) (Printed Name and )

Subscribed and sworn before me this elSE day of , 249 by
Month) (Year) (Notary Publ

My Commission expires Q4e DIb County of Jehmen State of dirtSAG,
This page must always be completed in full with original, manual signature and notarization.

Affix notary stamp or seal where applicable.

seYeo TERESA LAFFOON
o NOTARY PUBUC

STATE OF
stare or maas MyApp.Exp.



Making Markets Better*

September 28, 2012

Vip Federal Express

Mr. Brian Baltz
Securities and Exchange Commission
Division of Trading and Markets
100 F Street, N.E.
Mail Stop 6628
Washington, DC 20549-0001

Re: BA TS Exchange, Inc.
Form 1 Amendment

Dear Brian:

On behalf of BATS Exchange,Inc.("BATS"or the "Exchange"),and in connectionwith the BATS Form 1 that is
on file with the Securities and Exchange Commission ("Commission"), enclosed please find one original and
two copies of the Execution Page to Form 1 as well as the following exhibits:

• Exhibit C (providing an updated list of Directors and Committee Members)

• Exhibit J (update to Directors and Committee Members);

• Exhibit M (updated to provide a list of firms currently approved as members or other users of the
Exchange).

This amendment is filed in accordance with SEC Rule 6a-2 and is intended to replace Exhibits C, J and M
currentlyon file with the Commission. Pleasedo not hesitate to contactme if you have any questions or
requireanything further.

Sincer

Anders Franzon
VP, Associate General Counsel

Enclosures

TEL. 913-815-7000| FAX. 913-815-7119 | 8050 MARSHALL DR., SUITE 120 | LENEXA, KS 66214 | BATSTRADING.COM



BATS Exchange Form 1 Registration Statement: Exhibit C

Exhibit C

Exhibit Request:

For each subsidiary or affiliate of the applicant, and for any entity with whom the

applicant has a contractual or other agreement relating to the operation of an electronic
trading system to be used to effect transactions on the exchange ("System"), provide the
following information:

1. Name and address of organization.

2. Form of organization (e.g.,association, corporation, partnership, etc.).

3. Name of state and statute citation under which organized. Date of
incorporation in present form.

4. Brief description of nature and extent of affiliation.

5. Brief description of business or functions. Description should include
responsibilities with respect to operation of the System and/or execution,
reporting, clearance, or settlement of transactions in connection with
operation of the System.

6. A copy of the constitution.

7. A copy of the articles of incorporation or association including all
amendments.

8. A copy of existing by-laws or corresponding rules or instruments.

9. The name and title of the present officers, governors, members of all

standing committees or persons performing similar functions.

10. An indication of whether such business or organization ceased to be
associated with the applicant during the previous year, and a brief statement
of the reasons for termination of the association.

Response: Please see below responses for the following entities:

A. BATS Trading, Inc.

1. Name: BATS Trading, Inc.
Address: 8050 Marshall Dr., Ste. 120, Lenexa, KS 66214

2. Form of organization: Corporation.

3. Name of state, statute under which organized and date of incorporation:
Incorporated in Delaware under Section 101 of the General Corporation Law of
the State of Delaware on June 16, 2005.
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BATS Exchange Form 1 Registration Statement: Exhibit C

4. Brief description of nature and extent of affiliation: BAT S T rading, Inc. ("BAT S
Trading") is wholly-owned by BATS Global Markets, Inc., which is also the
Exchange's 100% owner.

5. Brief description of business or functions: BAT S Trading provides outbound
routing of orders from the Exchange to other securities exchanges, facilities of
securities exchanges, automated trading systems, electronic communication
networks or other broker-dealers. BATS Trading also provides inbound routing

of orders from the Exchange's affiliate, BATS Y-Exchange, Inc. See Exchange
Rules 2.11 and 2.12 for details regarding BATS Trading.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: See attached.

8. Copy ofexisting by-laws: Seeattached.

9. Name and title ofpresent officers, governors, members of standing committees

and persons performing similar functions:

Current Directors
• Joe Ratterman
• Chris Isaacson
• Tami Schademann

Current Officers

• Chris Isaacson (President, Treasurer)
• Tami Schademann (Chief Compliance Officer, Secretary)
• Brian Schell (FINOP)
• Jeromee Johnson (VP, Options)

10. Indication ofwhether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.

B. BATS Global Markets, Inc.

1. Name: BATS Global Markets, Inc. ("BATS Global Markets")
Address: 8050 Marshall Dr., Ste. 120, Lenexa, KS 66214

2. Form of organization: Corporation.

3. Name of state, statute under which organized and date of incorporation:
Incorporated in Delaware under Section 101 of the General Corporation Law of
the State of Delaware on June 29, 2007.

4. Brief description of nature and extent of affiliation: BAT S Global Markets is the
Exchange's 100% owner.
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BATS Exchange Form 1 Registration Statement: Exhibit C

5. Briefdescription of business orfunctions: BATS Global Markets is the entity
through which the ultimate owners of the Exchange indirectly hold their
ownership interest in the Exchange and its affiliates.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: See attached.

8. Copy of existing by-laws: See attached.

9. Name and title ofpresent officers, governors, members of standing committees

and persons performing similar functions:

Directors
• Joe Ratterman

• David Cummings
• Michael Richter

• Christopher Mosher
• Alan Freudenstein

• Jose Marques
• John McCarthy
• John Comerford

• Daniel Keegan
• Bina Kalola
• Paul Atkins

Officers

• Joe Ratterman (President, CEO)
• Chris Isaacson (Treasurer)
• Eric Swanson (Senior Vice President, General Counsel, Secretary)
• Mark Hemsley (Senior Vice President)
• Brian Schell (Senior Vice President, Chief Financial Officer)
• Ken Conklin (Senior Vice President)
• Tami Schademann (Senior Vice President)

Compensation Committee
• Michael Richter

• Jose Marques
• Bina Kalola

• Daniel Keegan

Audit Committee

• Michael Richter
• John Comerford

• Alan Freudenstein

• Christopher Mosher
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BATS Exchange Form 1 Registration Statement: Exhibit C

Nominating and Corporate Governance Committee

• John McCarthy

• David Cummings
• Alan Freudenstein

10. Indication of whether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.

C. Chi-X Europe Limited

1. Name: Chi-X Europe Limited
Address: 10 Lower Thames Street, 6th Floor, London, UK EC3R 6AF

2. Form of organization: Private Company Limited by Shares.

3. Name of state, statute under which organized and date of incorporation:
Incorporated in England and Wales. It changed its name to Chi-X Europe
Limited on July 2, 2007.

4. Brief description of nature and extent of affiliation: Chi-X Europe Limited ("Chi-
X") is wholly-owned by BATS Trading Limited which, in turn, is indirectly
wholly owned by Global Markets, Inc.

5. Brief description of business or functions: Chi-X is authorised in the United
Kingdom under the Financial Services and Markets Act 2000 ("FSMA"), as a
multilateral trading facility. Since April 30,2012 it has been a dormant company.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: See attached.

8. Copy of existing by-laws: Not applicable.

9. Name and title ofpresent officers, governors, members of standing committees

and persons performing similar functions:

Current Directors

• Mark Hemsley
• Adam Eades
• John Woodman

• Anthony Whalley
• William Eldridge
• Naseer Al-Khudairi

• Jelle Elzinga
• Jon Ross
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BATS Exchange Form 1 Registration Statement: Exhibit C

10. Indication ofwhether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.

D. BATS Y-Exchange, Inc.

1. Name: BATS Y-Exchange, Inc.
Address: 8050 Marshall Dr., Ste. 120, Lenexa, KS 66214

2. Form of organization: Corporation.

3. Name of state, statute under which organized and date of incorporation:
Incorporated in Delaware under Section 101 of the General Corporation Law of
the State of Delaware on July 31, 2009.

4. Brief description of nature and extent of affiliation: BAT S Y-E xchange, Inc.
("BATS YX")is wholly-owned by BATS Global Markets,Inc.,which is also the
Exchange's 100% owner.

5. Brief description of business or functions: BAT S YX operates as a national
securities exchange pursuant to Section 6 of the Act.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: See attached.

8. Copy of existing by-laws: See attached.

9. Name and title ofpresent officers, governors, members of standing committees

and persons performing similar functions:

CURRENT DIRECTORS:
• Joe Ratterman

• James Selway
• Chris Isaacson
• Brett Redfearn
• Peter Wallison
• David Roscoe

• Harry Temkin
• Sandy Kemper
• Scott Wagner
• Chris Concannon

CURRENT OFFICERS:

• Joe Ratterman (Chief Executive Officer, President)
• Chris Isaacson (Senior Vice President, Chief Operating Officer)
• Tami Schademann (Senior Vice President, Chief Regulatory Officer)
• Eric Swanson (Senior Vice President, General Counsel, Secretary)
• Brian Schell (Senior Vice President, Chief Financial Officer, Treasurer)
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• Phillip Ratterman (Vice President, Software Development)
• Charles Randy Williams (Vice President, Global Communications)
• Jeromee Johnson (Vice President, Market Development)
• Anders Franzon (Vice President, Associate General Counsel)
• Joe Bracco (Vice President, US Sales)
• Troy Yeazel (Vice President, Operations)
• Jeff Connell (Vice President, Market Oversight)
• Derick Shupe (Vice President, Controller)
• Greg Steinberg (Vice President, Assistant Secretary and Associate General

Counsel

• Aaron Weissenfluh (Chief Information Security Officer)
• Eric Crampton (Vice President, Global Head of Software Engineering

STANDING COMMITTEES:

Compensation Committee
• Peter Wallison

• Sandy Kemper
• Harry Temkin

Audit Committee

• Scott Wagner
• David Roscoe
• Chris Concannon

Regulatory Oversight Committee

• Harry Temkin
• Sandy Kemper
• Peter Wallison

Appeals Committee
• Brett Redfearn

• James Selway
• Scott Wagner

Executive Committee
• Joe Ratterman

• Sandy Kemper
• David Roscoe

• Harry Temkin
• James Selway

10. Indication ofwhether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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E. Omicron Holdings Corp.

1. Name: Omicron Holdings Corp.
Address: 8050 Marshall Dr., Ste. 120, Lenexa, KS 66214

2. Form of organization: Corporation.

3. Name of state, statute under which organized and date of incorporation:

Incorporated in Delaware under Section 101 of the General Corporation Law of
the State of Delaware on February 7, 2011.

4. Brief description of nature and extent of affiliation: BAT S Global Markets, Inc.,
which is also the Exchange's 100% owner, owns 100% of the common stock of
Omicron Holdings Corp. ("OHC")

5. Brief description ofbusinessor functions: OHC is a Delaware corporation
established to hold Omicron Acquisitions Corp. and Omicron Intermediary

Acquisitions Corp. potential future operating entities.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: See attached.

8. Copy of existing by-laws: See attached.

9. Name and title ofpresent officers, governors, members of standing committees
and persons performing similar functions:

CURRENT DIRECTORS:
• Joe Ratterman

• Mark Hemsley

CURRENT OFFICERS:

• Mark Hemsley (President and Treasurer)
• Eric Swanson (Vice President, Secretary)

10. Indication ofwhether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.

F. Omicron Intermediate Holdings Corp.

1. Name: Omicron Intermediate Holdings Corp.
Address: 8050 Marshall Dr., Ste. 120, Lenexa, KS 66214

2. Form of organization: Corporation.
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3. Name of state, statute under which organized and date of incorporation:
Incorporated in Delaware under Section 101 of the General Corporation Law of
the State of Delaware on February 7, 2011.

4. Brief description of nature and extent of affiliation: Omicron Intermediate
Holdings Corp. ("OIHC") is wholly-owned by BATS Global Markets, Inc., which
is also the Exchange's 100% owner.

5. Briefdescription ofbusiness orfunctions: OIHC is a Delaware corporation
established to acquire and potentially operate the assets of existing operating
companies.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: See attached.

8. Copy of existing by-laws: See attached.

9. Name and title ofpresent officers, governors, members of standing committees
and persons performing similar functions:

CURRENT DIRECTORS:
• Joe Ratterman

• Mark Hemsley

CURRENT OFFICERS:

• Mark Hemsley (President and Treasurer)
• Eric Swanson (Vice President, Secretary)

10. Indication ofwhether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.

G. Omicron Acquisition Corp.

1. Name: Omicron Acquisition Corp.
Address: 8050 Marshall Dr., Ste. 120, Lenexa, KS 66214

2. Form of organization: Corporation.

3. Name of state, statute under which organized and date of incorporation:
Incorporated in Delaware under Section 101 of the General Corporation Law of
the State of Delaware on February 7, 2011.

4. Brief description of nature and extent of affiliation: Omicron Acquisition Corp.
("OAC") is wholly-owned by Omicron Holdings Corp., which is an affiliate of
the Exchange.
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5. Brief description of business or functions: OAC is a Delaware corporation
established to acquire and potentially operate the assets of existing operating
companies.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: See attached.

8. Copy of existing by-laws: See attached.

9. Name and title ofpresent officers, governors, members of standing committees

and persons performing similar functions:

CURRENT DIRECTORS:
• Joe Ratterman

• Mark Hemsley

CURRENT OFFICERS:
• Mark Hemsley (President and Treasurer)
• Eric Swanson (Vice President, Secretary)

10. Indication ofwhether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.

H. BATS Trading Limited

1. Name: BATS Trading Limited
Address: 10 Lower Thames Street, 6th Floor, London, UK EC3R 6AF

2. Form of organization: Private Company Limited by Shares.

3. Name of state, statute under which organized and date of incorporation:
Incorporated in England and Wales under the Companies Act 1985 on March 28,
2008.

4. Brief description of nature and extent of affiliation: BAT S Trading Limited
("BATS Limited") is wholly-owned by Omicron Acquisition Corp. which is an
affiliate of the Exchange.

5. Brief description of business or functions: BAT S Limited is authorised in the
United Kingdom under the Financial Services and Markets Act 2000 ("FSMA"),
as a multilateral trading facility and operates a platform for trading of European
equity securities.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: See attached.
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8. Copy of existing by-laws: Not applicable.

9. Name and title ofpresent officers, governors, members of standing committees

and persons performing similar functions:

Current Directors

• Mark Hemsley
• Adam Eades
• John Woodman

• Anthony Whalley
• William Eldridge
• Naseer Al-Khudairi

• Jelle Elzinga
• Jon Ross

Current Officers

• Mark Hemsley (CEO)
• Antonio Amelia (Secretary)
• Michael Beaver (CFO)
• Adam Eades (Head of Legal & Regulation)
• Jerry Avenell (Co-Head Sales)
• Alex Dalley (Co-Head Sales)
• Florian Miciu (CTO)

10. Indication of whether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.

I. BATS FX,Inc.

1. Name: BATS FX, Inc.
Address: 8050 Marshall Dr., Ste. 120, Lenexa, KS 66214

2. Form of organization: Corporation.

3. Name of state, statute under which organized and date of incorporation:
Incorporated in Delaware under Section 101 of the General Corporation Law of
the State of Delaware on September 17,2012.

4. Brief description of nature and extent of affiliation: BAT S FX, Inc. ("B AT S FX")
is wholly-owned by BATS Global Markets, Inc., which is also the Exchange's
100% owner.

5. Brief description of business or functions: BAT S FX operates a global foreign
exchange market.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: See attached.
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8. Copy of existing by-laws: Seeattached.

9. Name and title ofpresent officers, governors, members of standing committees

and persons performing similar functions:

Current Directors
• Joe Ratterman

Current Officers

• Ken Conklin (President and Secretary)

10. Indication ofwhether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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Tido: _Etsident _

Name: J2anL 01111sj0SL-
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1, HiUtitIRT HMITH WINDHOR, SECRETARY OF STATK ÖV THE STATE OF
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COPY OF THK CERTIFICATM OW Al..tRNDMENTOF "DATS TRADXNG, INC.",
FITÆD IN THIS OFVICid ON THM TIIIRTERNTil DAY OF JUNEj A.D. 2006,

AT 3:57 0101.0CK P.N.
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Harriet SohhWindsor, Secretary of Srare
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STATE OFDELAWtutE .
CERTIFICATE OFAMENDMENT '

OFCEltTIFICATE OF INCORPORATION

The <:orporalion orgnalted andexisting under andby vhtue of the GeneralCorpomtion Law of lhe

State ofDelawne doeshorchycortify:

FIRST: Tlint runmentto n Consent Action in Lieuof a 8pecialJointMeeting of tho

Stockholder:tand Dostdof Directors of BATSTouling,ino,(the *Corpomtion") adoptedpursvant

to acellons 228 ind 141(f) of the Geneml Cou:oration Law of the State of Delawaro (tho

"Cunscut"),resohittonswereduly adopted setthis foah an amendmentof the CentA¢nto of

incorpomiten of said colpostion, declaringsaid amendmentto be advisabiamid authorizingruid

direcling theproperofliccis of the Corporationto file the necesseycostillenloeffecthigsaid

amendmealwith tho 8ecotiuy of Stateof Deinware.The rusolutionsetting fordi da troposed

onesimuutis as follows:

RESOLVRD, that the Celtillente of incorporation of this corporniton hoamendedby

chaniting theArticiothereofnumbered"Fourib"sothat,asamended,saidAdicleshall beand read

as follows:

The amount of lhe total stock this conoorationis authorized to issuc is 20,000,000

simroswith a parvakioofŠ.01parsham.
SECOND: That the Consent wassignedbyall of the stockholdersand directois of the

Corpomtionnadwasniadoellhetiveasof June1,2006.
TillRD: 'llmt saidmnendmentwas duly adopted in accordancewith the provisions of

Section24200the GenomiCorpomtionLaw of theStateof Delawmo.

FOURTII: 'lhut umcaplial of said<:otporationshall not be reducedunderor byreasonof

said unendment,

IN WITNESS WHERROF,said corponition has emacd this ceallente to be signed this

_ .dnyor 31.41 22006.

AuthodzedO(Ticer
Title: Preskle.nt
Name:_SayJsULCutaattugs

iMU0i
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Delivered 1L:40 Mt 1 009 .

TIIED .0:31 M1 11 09
N\W 091004922 - 390 0 WXIB CERTIFICATE OF AMENDMENT OF

CERTIFICATE OF INCORPORATION
OF

T3ATSTIIADING, TNC.,
a Delaware Corporallon

it ishereby certified that:

1. The nameof the corporation(hereinafter,referred to as the "Corporation")
is BATS Trnding,Tae.

2. The Cerlißcateof incorporationoftheCorporationisherebyamendedby
striking out Article Fourth thereof and by substituting in lieu of said Artlete thefollowing,
new Article:

FOURTHt immedlutely after giving effeel to the Roverse
Stock Split (as defined below),the total ntnnber of shares
of stock which the corporation shall have authority to issue
is one Thousand(1,000)andeach such share is $0.01par
value.

On November 10,2009 (the "Reverse Split Date"),each
one hundred seventy seventhousandthree hundredninety
three and33/100 (177,393.33)sharesof outstandíngstock

of the corporation shall be andbecome,without further
action by the corpomtion, one (1) share of stock of the

corporallon (the "Reverse Stock Split"), Euch stock
certilicate outstanding immediately prior to the Reverse

Split Date shall, without any action on the part of the
holder, thercupon and thereafter, until sturendered as
hereinafterprovided, represent one(l)sharc of stock of the

corporation for every one hundredseventyseven thousand
three hundredninety three and 33/100 (177,393.33)shares
of stock of the corporation statedthereon, The registered
holder of such cettificates may, on or after the Reverse

Split Date, surrendersuchcerd0catesto thecorporation for
cancellation and, upon such surrender, shall receive in
exahange therefor, without charge, new certificate(s)

registered in the name of suchholder represuntingone (i)
share of stock of the corporation for each one hundred
seventy seven thousand three hundred ninety three and
33/100 (177,393.33)sharesof stock of the corporation
which,prior to the ReverseSplit Date, was represented by
the certificate(s) representing shares of stock of the
corpomtion.



3. The amendmentof the Certilicate of lacorporntionherein cer(illed har beenduly
adopled and authorized by director's resolution und by the written consent without a
meeting of stockholders entided to vote in accordancewith the provision of Sections228
and 242 of the GeneralComoration Law of theState of Delaware.

IN WITNESS WHEREOF,the undersigned has excented this Certificate of

Amendment of this 10"'day of November,2009.

BATSTRADING,1NC.

/s/ Christopherlanaeson

Christopherlanacson,President
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TIIIRD AMENDED AND1ŒSTATED BYLAWS

OF

BATS TRADING, INC.

(n Delaware corporallon)

ARTICLR 1,

OFFICES

1.1. PrincipalandBusinessOffices.The corporation mayhave such principal and
other business oflices, either within or without the Stato of Delaware,os the Boardol'Dircolorsmay
designate oras the businessof thecorporation may requiro from tímo to time.

i.2, Engisteied Office. The registered offlee of the corporationrequired by the
Delawarc General Corporation I.awto be niaintnined in the State of Delaware maybo,but need not bo,
identical with the principal office in the Stateof Delaware,and the addressof theregistered offico may be

changed from time to time by the Board of Directors orby the registered agent.Tbc businessoffice of
the registeredagentof the corporation skullbeidentical to such registeredoffice.

ARTICLE II.
STOCKif0LDEl(S

2.1. t\tmuel Meeting. The annual meeting of thestockholders shall beheldon the 1"
Monday in November of eachyear (unless that dato shall be anon-businessday or legal holiday,in which
event the annual meeting of the stockholders shallbe held the first business dayimmediately following
such date) for the purposesof clecting directorsandfor the hansaction of suchother business us may
come before lho meeting.

2,2. Special Meetipit. Special meetings of the stockholders, for any purpose or

puiposes, unlessotherwise prescribedby statute,maybecalled by theBoard of Directors or the President
or theScoretaryor by the person, or la the manner,designated by tho Boardof Directors.

23. Placeof Meeting. The Board of Directors may designateany place,either within

or without the State of Delaware,as the place of meeting for any mmual meeting or for any special
meeting of stockholders called by the Board of Directors. If no designation is modo,or if a special
meeting be otherwise called,the place of inceting shall be the registeredoffice of the corporation in the
State of Delaware,

2A, troliceoMeling. Written noticoslallag the place,day andhour of the meeting
of stockholders and,incaseof a special meeting, the pagesc or purposes for which the mcoting is enlled,
shall be.delivered to eachstockholder of record entitled to vote at suchmeetíngnot less than ten (10) days

(unless a longer period is required by law or the articles of incorporation) ifoi more than sixly (60) days
before the dateof the meeting, cither personally or by mail,by or at the direction of the Board of
Directors, the14esident, the Secretary,or any other officer orpersonscading the meeting.If mailed,such
notice shall be deemed to be delivered when deposited in the United Slates mail, addressedto the

CHIC 1020726.$



stockhokler at his addressas it appearson the stockrecord booksof the corporation, with postage then;on

prepaid,

2.5, Mjoununent.Any meeting of stockholders maybe adjourned to reconvene al

any place designated by vote of a majority of the sharesrepresentedthercat.At the adjoinned meetities
the corporation may transact any businesswhich might havebeen transacted at the original meeting. No
notice of lhe timeor place of to adjoimiment need be givenif the time and place are announced at the

meeting at which an adjoumment is taken, unless the adjoumment is for more than thirty (30) daysor a
new record date is fixed for the adjourned meeting,in which casenotico of the adjourned meeting shall be
given to eachstockholder.Unless anew record datefor theadjoumed meeting is fixed, thedetermination
of stockholders of record entitled to notice or to voto at the meeting at which adjonsument is taken shaH

apply to the adjoiiraed meeting.

2.6. Fixing of Record Date. For the purposeof detoimining stockholders entitled lo

noticoofor to voical anymeetingofstockholdersor anyadjoununent thereof, or stockholdersenthicd to

receive payment of any dividend, or in order to make a detemiination of stockholders for any otherproper
purposci theBoardof Directors may tix Inadvanceadate as the record date for anysuchdetermination of
slockholders, such dato in any case to be not more than sixty (60)days,and,fu caseof a meeting of
stockholders, not less ihna ten (10) daysprior to the date on which the partientar action requiring such
determination of stockholdersis to be laken.If no record date is fíxed,the recorddate for determiningr

(a) stockholders entitledto nottee of or to vote at a meethig of stockholders shaHhe at
the close of businesson the daynext preceding the dayon whieb notice is given or, if nolice if waived,at
the close of businesson thedaynext preceding thedayon whichthe meeting is held;

(b) stockholders entitled to expressconsent to a corporate aclion in writing without

meeting shallbethe dayon which the first written consept isexpressed;or

(c) stockholders for anyother purposeshall be the close of businesson the day onwhich
the Boardol'Dkectors adoptsthe reschition reheingthercio.

2.7, htinghgootdit. Theofficer having charge of thestock transfer books for shores

of the corporation shall,at least ten (10) days before cach meetingof stockholders,maken complete
record of the stockholders enlitled to vote at such inceting, arranged in alphabclicalorder, with the
address of and the mimber of shares held by each, Such record shall be produced and kept open tot he
examination of any stockhokiers, for any purpose geimane to the meeting, during ordinary business
hours,for a peiiod of at least ten(10) daysprior to the mceling, either at a place within the city where the
meeting is to be heldas specmed la the notice of the meeting orat the place of the meetinH.The record
shall also be produced amtkept at the lime and place of the meeting during the whole time thereof,and
may be inspected by any stockholders present. The original stock tmnsfer booksshall be the only
evidence asto who are the stockhoklers entitled to examine such recordor transfer books or to vote at any

meeting of stockhohlers.

2.8. Quogo. Except as othenvisc provided la lhe.celtificate of incorporation,a
majority of the sharesentided to vote,representedin person or by proxy,shallconstitute a quorum at a
meeting of stockhoklers,butin no cycnt shalllessthan one-third of thesharesentitled to voto constitute a
quorum, if a quomm is present, the affativevoteofthemajorityofthesharesrepresentedatthe
meeting andentitled to vote on the subject matter shall be the act of the stockholdersunless the vote of a
greater number or voting by classes is requireby law or the cettíficates of incorporation.Though less
than a quorum of the outstemling shareseie represented at a mecling, amajority of the sharesrepresented
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at a meeting which initially hada quonim mayadjourn the inceting from time to time without Auther
notice.

2.9. Condual o(Meeline, The President or, in his absence,a Vice President in the

order provided imder Section4.6or, in their absence,anypersonchosen by the stockholders present,shall
caHthe mceling of the stockholders to order and shall act as chairnian of the meeting. The Secretmy of
the corpomtion shall act as secrelary of all meetings of the stockholders,but, in the absenceof the
Secretary, the presidíngofticer may appoint any other personto act assecretary ofthe meeting.

2.10. Praxles,At all meetingsof stockholders,astockholder entitled to votomay vote

in person,by proxy, appointed in writing by the stockholder, or by his duly authorized attonicy in litet.
Such pro.xyshaHbe filed whh lhe Scoretary of the Corpomtion before or at the time of the meeting.
Unless otherwise provided in the proxy andsupported by suflicient interest, a proxymaybe revoked at
miy time before it is voted, either by wrinen notice Aled with the Secreinry or the acting secretary,or by
oral noticegiven by ihe $(Ockholderto (hopresidingof0cer during the meetíng.The presence of a
stockhokler who has filed a pro.xyshall not of itself constitute a revocation, No proxyshallhevalitialler
three (3) years from the date of its execution,unless othenvise provided in the proxy, Tbc Board of
Directors shall have the power and authoilty lo make rules establishing presumptions as to the validity
andsufficiency of proxies,

2.)). Volhugdhltares. Eachoutstandingshareshallbeentitkd lo one vote upon each

maller submilled to avote at a meeting of stockholders, except to lhe extent that the voting righis of the

sharesof any einsaor classesareenlarged, limited or deniedby the certíficate of incorporation.

2.12. MotiB2AfålE1£9thy-CldeltLt[gislers.

(a) QJJter-CArnorations. Shares standing in the neñic of another corporation muy be

wied either in personor byproxy,by thepresidentof suchcolparation or anyother officer appointedby
such president.A proxy executed by any principal officer of such other coivoration or assistant thereto
shaHbe conchisive evidence of the signer'sauthority to not,in the absenceof express notice to this

coiporation, given in writing to the Secretaryof this corporation, of the designation of someother person
by the board of dhcotors or the bylaws of suchother corpointion.

(b) L.ctalRepresengiyes ansifidaçjari_c:1.Sharesheld by any athninistrator, executor,

guardina, conservator,inistee in bankniptcy, receiver, or nasigacefor creditor.smay be voted by a duly
executed proxy, wilhout a transfer of such shntesto his naine, Sharesstandhig in the nanic of a fiduciar y
may be voted by him,either in person or by proxy. A proxy executedby a fiduciary, shall beconclusive
evidcoce of the signer'snuthority to act,61 the absenceof expressnotice to thiscoiparation, given in
writing to the Secretary of this corporation, that suchmanner of voting is expressly prohibited or
Dt lenVi$c directed by the documentcreating tlic fldricimy relationsliip.

(c) ))!cacgs. A stockholderwhose sharesarepledged shall be entilled to vote such
shares,unless in the transfer of the shareslhe pledgor has expressly authorized the pledgec to vote flic
sharesandthereafter the pledgee,or his proxy,shall beentitled to vote thesharesso transferred.

(d) 'Roasury_Stockand Subsidiaries.Nchher treasuryshores,nor sharesheld by another

corporation if n majority of the shares entiika to vote for the election of directors of such other
corporation is held by this corpomtion, shall be voted at any mecthis or counted in determining the total
number of outstanding sharesentitled to vote,but sharesof its own issue heldby its corporation ina
fiduciaty capacity,or hekl by suchother corpointion in a Oduciary capacity, may he voted and shall be
coimicd in determining the total numberof outstanding sharcsentitled to vole,
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(c) ojnt.iloMery. Sharcs of record in the names of two or more persons or shares to
which lwo or morepersonshavethesame fiduciary relationship,unless the Secretaryof the coiporatíon is

given notice othcivríso and finiished with a copy of the insinament creatingthe relationship, muybe
voted astollows: (i) if voted by an ladividual,his vote binds all holders;or (ii) if voted by morethan one
holder,the majority vote hinds all,unless the vote is evenly spßt in which case,the sharesmay be voted
proportionately,or according to thoownership hiterestasshown in the instrument filed wBhtheSecretary
of the cotpontion.

2.13, .Wajv_eco_Gotjce_byStockholders, Whenever any notice is required to bogiven

to any stockholderof thecogioration underthe cert10cateof incorpomtionor bylaws or any provision of
the Delaware Ocneml Cogioration Law,awaiver thereofin wrhing,signed at any time,whether beforeor
after the time of meeting, by the stockholder entitled to such notice,shall bedeemedequivalent to the
giving of such notiec.Attendance of a personat a meeting shall consiituto a waiverof notice of such
meeting,except where lhe person attendsfor the express purpor.cof objecting to the transaction of any
business.Neither thebusinessnorlhepurposeofanyresillarorspecialmeeting of stockholders,directors
or membentof aconunktee of directors nced be speelhedin the waiver.

2.id. &ttogkholdersConsesiWithosthLeel193.Any action required orpennitted by the

cestificate of incogioration or bylawsorany provisionof law to be taken at ameeting of the stockholders,

inay be taken withont a mceling, prior notice or vote,if a consent bi wrilhig, setting forth lhe notion so
taken,shall besißnedby the numberof stockholders requiredto nuthorir.csuchaction at ameeting, ff the
action la authorized by lessthan unanimousconsent, notice of theactionshall bc givento nonconsenting
stockhoklers.

ARTICLE III,

BOARD OF UDECTORS

3.l. Gencral Powers and Number. The business and affairs of the corporation shall

be managedby its Board of Directors.The munber of directors of the corporation shallbeone(l) or such
other speciOcnumber asmay bedesignatedfrom time to time by resolution of the Board of Directors,

3.2. Ictturc3edhitglification3. Each director shall holdoffice until the next mumal
meeting of stockholders anduntil his successor shall have been qualilled and clocted, or until his ptior
death,resignation or removal.A director may be removed from offlee by affhæntive vote ofa majority
of the outstanding shares entitled to vote for the election of suchdirector, taken at a meeting of
stockhohima called for that purpose. A director may resign at any time by niing his written resignation
with the secretary of the corporation. Directors need not be residents of the state of Deinwme or
stockholdersof thecorporation.

3.3. .INguinsMeclings. A regular meeting of the Board of Directors shallbe held

without olher notice than this by-law immediately aller the annual meeting of stockholders, and each
odjoumed session thereoß The place of such regular meeting shall be the same as the placeof the
meeting of stockholders whichprecedesit, or such other suitable place as may be announcedat such
meeting of stockholders.The Boardof Directors mayprovide,by resolution, the time and plaec,either
within or without the Stato of Delaware, for the holding of additional replar meetings without other
notlec than suchresolution.

3.4. Special.higlings, Special meetings of the Board of Directors may be called by
or at therequest of the President,Secretary of Treasurer..The Presidentor Secretelycalling anyspecial
nieeting of the Boardof Directors may fi.xany place,cilher within or without the State of Delaware,as
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the place for holdingany specialmeetingof the Board of Directors caHedby them, and if no other place
la fixedthe placeof the meetingshallbe lhe registeredoffice of thecorporation in the Stateof Delaware.

.15. Mlices Waiver. Notice of each meeting of the Board of Directors (unless
otherwisc provided in or pursuant to Section 3.3)shall begiven to eachdirector not lessthan twenty-four
(2:1) hours prior to lho meeting by giving oral, telephoneor written notice to a dírcetor in person,or by
telegram, or not lessthao three(3) days prior to a meeting by delivering or mailing nottee to the business
addressorsuchother addressas a director shall havedesignated in writing and filed wíth theSecretary. If
malled,such notico shall be deemed to be delivered when deposited in the Un(ted States mail so
acktressed,with postage thereonprepaid. If notice be given by telegram, such notice shall bedeemedto
be delivered wheniho telegram is delivered to the telegraph company.Whenever any notice is required
to be given to any director of the corporallon underthe certificate of incorporationor byiaws or any
provision of law,a waiver thereof in writing, signed at any time, whether hoforeor after the tino of
meeting,by lhe director entitled to such notice, shall be deemed equivalent to the giving of such notice,
The enemlanceof adirectorat ametiingslyallconstituteawaiverof noticoof suchmeeting,except where
a directorattentis a meeting and objects thereat to lho transaction of any businessbecausethe meetingis
not lawfhily called or convened.Noither the businessto be transactedat,nor the purposeof,any regular
or special meeting of the Board of Directors need be specified in the notice or waiver of notice of such
meeting.

3,6, Quesim. Except as otherwise provided by law or by the certificale of

incorporation or these bylaws,amajorhy of the directors shall constitute aquonun for the trausactionof
business at any meeting of the Boardof Dircutors, but in no cycnt shall lessthan one-third of thedirectors
constitute a quorum. A majority of the directors present(lhough lessthan such quonim) may tuijotun the
meeting from timeto time without finther notice.

3.7. hlgaanerof ActiD2.The act of the majoutyof the directors presentatainceting at

which aquemmis presentshallbe the actof theBoardof Directors,unlessthe act of a greatermimber is
required by law or by the certificate of incorporation or thesebylaws.

3.S. Conduel of Meetings.ThePresident, or, in his absencea Vice President in the

orderprovided under Section d.6,or,in their absence,any director chosenby the directors present,shall
caH mcelings of the Boardof Directors to order and shall act aschaínuanof the utecting.The Scoretary
of thecorporation shall act as secretary of all meetingsof the Board of Directors but ín the absenceof the
Secretmy, the presiding officer may appolut nny Assistant Secretary or any director or other person
present to act as secretary of the meeting.

3,9. _Vuegacina,Any vacancy occurdng ha the floard of Directors,inchiding a

vacancy created by an hiercasein the mlmber of directors, inay be filled until the next succeedingannual
election by the affirmative vote of a majority of the directors then in offa;o, though lessthan a quorum of
theBoard of Directors; provided, that in caseof avacancycreated by the removal of a director by voteof
the stockholders, the stockholders shallhavetheright to fill such vacancy at the same meeting or any

adjoumment thereof.

3J0, fgolmig.tujou. Tbc Boardof Directors, by uffinnative vote ora majadty of the

directors then in office, and irrespective of any personal interest of any of its members,may establish
reasonablecompensation of all directors for servicesto the corporalion asdirectors,officers or otherwise,

or may delegnic suchmithoilly to an appropriate committee. The Board of Direciors also shall have
authority lo provide for or delegate anthority to an appropdate columittee to providefor reasonable

pensions,disab0ity or death benefits, andother benefits or payments, lo directors,officers and employees
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and to their estates,families,dependentsor beneficiaries on accotml of prior services rendered by such
directors,officcis andemployeesto the corporation.

3.11..Presumplionof Assent.A director of thecorpomtion who is present at ameeting

of the Board of Directors or a commilloc thereof of wblub he is a member at which action on any
corpomte matter is taken unicashis disseni shall be entered in the minutes of the meeting or unless he
shall file his wduendissent to such ac.tionwith the personacting as the secretaryof the meeting before
the adjoumment thereof or shall forward such dissent by 3:gistered mail to the Secretty of the

corporation inimediately aller the adjoumment of the meeting, Such right to dissent shall not apply to a
director whovoted in thvor of such action.

3.12. Comalinen.Tho Board of Directors by resolution adopted by the affirmative

vote of a majority of the directors maydesignateoneor more committees, eachcommittee to consist of
oneor more directors elected by the Board of Directors, which to the extent provided in said resolution as

initially adopted,andastherettile(StippiamcatedGramendedby t'urtherresolution adoptedby a like vote,
shaUhave and may exercíse the powers of the Board of Directors in the managementof the businessmid
afleirs of thecorporation and mayauthorize the scal of the corporation to be af0xed to aupapers which
may require it. Eachsuch commitice shall 0x its ownmies governing the conduel of its activities and
shallmakesuchreports to theBoardof Directors of its activhies as theBoard of Directors may requosi,

3.13. .tlDENU1gn..flosenLWithott_Mesling.Any action required or pennitted by the

certificate of incorporation or byhnys or any provision of lay to betakenby the Board of Directors at a
meeting or by a resolution of any committee thereof may be taken without a meeting if a consent in
writing, setting forth the action so taken, filed with the minutes of the proceedings,shall be signed by all
of thedirectors then ínoffice.

3.M.Tc!cahonigMeetings. Members of the Board of Directois, or.any committee

designated by the Board, may parlicipatehi a meetingof suchBoardor commiticoby meansof
conference telephoneor simunecommunications equipment by meansof which all personsliarticipating
in the meeting can hearcachother,and participation in a meeting pursuant to this by-hiw shallconstituto r

presencein personat suchmeeting.

ART]CLR IV.

OFFICERS

»U. Nuniber. Tbc principal officers of the corponition shall be a President,or any

m>mberof Vice Presidents,anda Secretary,each of whomshall be elected by the Boardof Directors.
Such other officers and assistant officers asmay bedeemednecessarymaybe electedor appointedby the
Boardof Directors. Any numberof offices maybe hold by thesameperson,

4.2, Election andTermof0ffica. The olTicorsof the corpomtionto be electedby the

Board of Directors shallbeelected ananally by the Board of Directors at the first meeting of theBoard of
Directors held anereachannual meeting of the stockholdeis.If theelecdonof officers shall not be held
at suchmeeting,such election shall be held assoon thereaneras convenienliy maybe.Eachofflecr shaH
hold office until his snecessorshallhavcbeen duly electedor intil his prior death,resignationor removah
Any officer niay resign at anytime upon written notice to the corporation.Fashunto elect officersshall
not dissolveor otherwise aflict thecorporation.

*63. llettoval. Any officer or agent may be removed by the Board of Directors

whenever in its judgmcat tho best interestsof the corporation will be served therchy, but such removal
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shall be without preludice to the contract rights, if any, of the person so removed. filection or

appointmentshallnot of itself creale centnict rights.

*06 Vacaccles. A vacancy in any principal office because of death, resignation,

removal,disqualification or otherwise,shallhe filled by the Board of Directors for the unexpired portion
of the term,

6.5. Ermitigni. The President shall be the principal executive officer of the

corporationand,subject to the control of the Board of Dire.ctors,shall,in general, supervise and control
all of the businessand affahs of the corporations, Heshall,whenpresent, preside at all meetingsof the
stockholders and of the Board of Directors. He shall have aulhority, subject to such rules as inay be
prescribedby the Board of Directors,to uppoint suchagentsandemployees of the corporation as he shall
deem necessary, to prescribe their powers,dutics andcompensation, and to delegate authority to them.
Such agentsand employees shall hold office at the discretion of the President. He shall haveauthority to

sign, execute and acknowledge,on behalf of Ibc Corporallon,all deeds,mortgages, bonds,stock
certißcates, contracts, leases,repoils and all other documents or instníments, of every conceivablykind
and character whatsocycr, necessaryor proper to be executed in the courseof the corporation'sregular
business, or which shall be authoriacd by resolullonof theBoard of Directors; and,except as otherwise

provided by law or the ßonrdof Directors,hemay authorizo any Vice Presidentor other offícer or agent
of the corporation to sign,execute and acknowledge suchdocuments or lustruments in his place and
sicad, la general he shull perform all duties incident to the of0cc of Presidentand such other duties as

may he prescribedby theBoard ofDireclots froiti time to tino.

4.6. Ilio.V_lwPrdent.. In the absenceof the Presidentor ht the evcut of his death,

inability or refusal to act,or in the ovent for any reasonit shaHbe impracticablefor the Picstdent to act

personally,theVice President, if onc la elected, (or in the event there be more than onc Vícc President,
the Vice Presidents in tho order designated by the Board of Direciors, or in the absence of any
designation,then in the order of their election)shallperformthedutiesof thePresident,andwhenso
acting, shall have aH the powers of and be subject to all the restrictions tipon the Picaident, Any Vice
President maysign, with the Scorcimy or Assistant Secretmy, certHicates for sharesof the corporation;
and shafi petform suchother dulles andhavesuch authority as from time to time maybe delegated or

assigned to him by the President or by the Board of Directors.The execution of imy instrumcat of the
corpointion by any Vice Presidealshaubeconclusiveevidence,as to third patties,of his authority to act
in the steadofthe President,

4.7. The_SSegrainty.The Secretary shalk (a) keepthemlatites of the mcclingsof lhe

stockhoklera and of the Boardof Dircelors in one or morebooksprovided for the purpose; (b) attest
instruments to be filed with the Secrolary of State; (c) see that all nodecs are duly given in accordance

with the provisions of thesehylaws or as rcquired by law;(d)be custodianof thecorporate records and of
the scal ol' the corporalion and see that the se:d of the corporation is affixed to ad documents the
execution of which on behalfof the corpornlion underits sealtsduly authorized; (c) keetaor arrangefor
the keepingof aregister of the post office aikhoss of each stockhohler whichshaHbe fumished to the
Secretary by suchstockhokler; (1)sign with lho President,or a Vice President,certificates for sharesof
the corporation, the lasuanceof whichshauhavebeen authorizedby resohition of tho Board of Dircefors;
(g) have general charge of the stock transfer books of the corporation; and (h) in general perform all
duties lucident to the office of Secretary andhave such other duties nd excreise suchauthority as from
time to time maybedelegatedor assignedto hhn by the Presidentor by theBoard of Directors,

<68. Ihn Teganiser,The Treasurer shalh (a) have charge andcustody of andbe

responsible for all fimds and securilles of the corporation; (b) rcccive and give receipts for moneys due
andpayableto thecorporation fromanysourcewhatsocycr,and deposit all such moneys in the nameof

cnic leannoa .7,



ihe corporation in suuhbanks,trust companies or olher depositaries as shall be selected in accordance
with ihe provisions of Scullon 5.3;and (c) ín general perfoot all of the duties lucident to the office of
Treasurce and have such other duties and exercisc such other authority as from time to tinte maybe
delegatedor assignedto him by the President or by the Board of Directors. If required by ihe Board of
Directors, the Treasurer shall give a bond for the faithlei discharge of his dutics in such sum and with
such surely or suretics asthe Board of Directors shall determine.

d.9, às-ti.stant Secretariesand Anjistini'llcaers. Thero shall be such numberof
Assistant Secretadesand Assistant Tiçasurers as theBoard of Directors mayfrom time to time authorize,

if any.The AssistantSecretatiesmaysignwith the Presidentora Vice President ceilifteates for sharesof
the corporation the issuance of which shall have been authorized by a reschttion of tho Board of
Directors. The Assistant Treasurerashall respectively, if required by the Board of Directors, give bonds
for the faithful discharge of the duties in auch sums and with such suretiesas ihe Board of Directors shall
delormine, the Assistant Secretatics and Assistant Treasurers, in general,shall perform such duties and
havc such authority as shall from time to time be delegated or assigned to them by the Secretary or the

Treasurer,respectively,orbythePresidentof liie lloard of Direclors.

d.10..Other Assinnla and Acting Officers. The Board of Directors shall havethe
power to appoini any personto act asassistant to any officer, or as agent for the corporation in his stead,
or to perform theduties of suchofficer wheneverfor anyreasonit is unpracticable for such officer to act
personally, and suchassistantor acting officer or other agentso appointedby the Board of Directors shall
have the power to perfono 60 the duties of theoffice to which he is su appointed to be an assistant,or as
to which he la soappointed to act, excerpt as such power may be otherwise defined or restricted by the
Board of Directors.

d,l I. Ndatl.cs,The salatics of theprincipal officers shall be fixed from time to time by
the Bonrdof Directors or by a duly authorized commillee thereof, and no officer shal be prevented froin
receiving suchsalaryby reasonof the fact that he is also adirector of thecorporatirm.

ARTICLE V,

CONTRACTS, LOAN,CHECKS
AND DEPOSITSt SPir,CTAL CORPORATE ACTS

5.1. Contrac_t;i,The Doordof Directors may mithorize any officer or ofilects, agentor

agonia, to enter into any contract or exceute or deliver any instoment in the nanc of an on behalfof the
corporation, and suchauthorization inny be general or confined to specific instances.In the absenceof
other designation, all deeds,inortgages and instruments of assígnmentor pledge made by the corporation
shall beexecutedin the nameof the corporallon by thePresidentoraVice President and by the Secretary,
an Assistant Secretary; the Treasurer or on Assistant Treasurer; the Secretaryor na Assistant Secretaiy,
when necessary or required, shall affix the corporate scal thereto;and whenso executed noother party to
such instoment or any third party shallberequiredto make any inquiry ildo the authority of thesigning
officer or officers.

52.. Loatts.No indchtednessfor borrowed moneyshallbecontracted onbehalfof the

corpornlion and no evidences of such ludebtednessshallbe issued in its name unlessauthorízedby or
under lho authority of a resolution of the Board of Directors. Such nuthorization may he general or
confined to specífic instances,
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S.3, Das!!s All Smdsof the corporation not otherwise employed shall bedeposited
from time to time to the credil of the corporation in such banks, tosi companics or otherdepositaries as

may be telected byor inder the authorily of a resolution of the Boord of Director,s.

S.d. Voling.of Suuriles_Qgaç<LhyJhisArporali_ou.Subject always to the specific

directionsof theBoard ot Directors,(a)anysharesorother securities issuedby any other colporation and
owned or controlled by this corporniion maybe voted al any meetingof securityholdersof such other
corporadonby thePresident of this corporation if he is present,or in his absence,by a Vice President of
this corporationwho may be present,mid (b) whencycr, in the judgment of the Presidents or in his
absence,of a Vice President, it is desirable for this corporation to execute a proxyor written consent in
respect io anysharesor other securities issuedby any other corporation and owned by this corporation,
such proxy or consentshall be executed in the name of this corporation by the President or onc of the
Vice Presidents of this corpomtion, without necessity of any milhorization by the Board of Directors
AfftXalionOfcorporateSealof couttlersignature or nuestation by another omeer. Any person or persons
designared ht thc manner above stated as theproxy of proxiesof this corporallonaballhave lilli right,

power andauthorityto vote the sharesor other secunties issued by such other corporation andownedby
its corpomtion thesameassuchshares or othersecuritics might be voted bythiscorporation.

ARTICl2 VI.

CERTIFICATES FOR SFIARES ANDTilFJR TRANSFER

6.1. CuttLftenLes_fo£Shes.Certiilcates representing shmes of the corporation shall

be in such temsconsistent with law, asshal bedetennined by the.Board of Directors. Suchcertificates
shaU be signed by the President or a Vice President and by the Secretaryor an Assistant Secretary or
Treasurer or Assistant Treasurer.All certlacates for shares shall be consecutively numberedor otherwise
identified.The name andaddressof the person to rebomthe sharcs represuntedthereby are lasued,with
the numberaf shoresanddate of issue,shad beenteredon the stock inmsfer books of thecorpomtion.All
certificates surrenderedto lho corporationfor transfershall be canceled and no new certíficate shall be
issued until the.former certificate for a like numberof sharesshallhave been sunenderedandcancekd,
exceptas providedin Section6.06.

6.2. Esisintiltggitablistitel cal.The scal of thecorpostion onanycertifloates for

sharesmay hea facsimílo.The signature of lho Presidentor Vice President and the Secretaryor Assistant
Secretary upon a certifiente may ha facsimiles if the certificale is manunhy s(gnedon behalf of a transfer
agoni, or a registrar, other than the corpomtion itself or nuemployee of the corporation.

6,1. Megatu.tre-b_ylmer_Qi(Iteers,in caseany officer, who has signed or whose
facsimile signalure hasbeen placcd uponany cortificate for shares,shnuhave ceased to be such officer
beforc such certificate is issued, it may be issued by the corporation with the same effect as if he were
suchofficer at thedate of ítalasue,

6.4. Tralafetafdhiicca. Prior to due ort:sentment of a cettilicato for shares for

reglairation of tmosfer,the corportition may trcal the registered owner of such sharesas the person
exclusively entitled to volc, to receive nouficationsand otherwise to haveand excruise ad the rights and

power ofan owner.Where a certificate for sharcais presentedto the corporation with a requestto rcgister
for transibr, thc colporation shall not he linbic to lhe owner or miy other personsuffedag lossas a restt
of suchregistration of translerif(a)(here were onorwith the certHicate the neces.saryendorsements,and

(b) the corporation had no duty to inquire into adverse claimsor has dischargedby such duty. The
corporation mayrequire reasonabloassurancethat said endorsements are gemiino and effective nad
compliancewith such other regulations as may beprescribed by or underthe authorityof the Boardof
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Directors. Wherea Iran.sferof shares is made for collateral security,andnot absolutely,4 shallbe so

expressed in the entry of transler if, whenthe sharesare presented,both the transferor andthe transferee
so request.

6.5. !!chicians on Transfel.The taccor reverse side of eachecitificate representing
shares shaHbear a conspicuous notation orany leshiction imposedby the corporation upon the transferof
such sharcs. Otherwise the restriction is invalid except against those with actual knowledge of the
restrictions.

6.6. (.og,Deskoyed or Stolencerttikses. The Board of Directors niay direct a new

certificate or certißcates to be issued in place of any certificate or certificates theretofore issuedby the

corporation adosedto have been iost,stolen or destroyed, upon the making of anaffidavit of that fact by
the personclaiming the certificato of stock to be lost,stolen or destroyed.When authorizing suchissue of
a new ccitificate or cerdilcates, the Board of Directors may, in its discretion and naa condition precedent

to the issuance thereof,requiretheper.sonrequeslingsuchnow cctlificate or certificates, or his or her

icgal representative,to give the corporallon a bond in such sumas il may directasIndemnityagainstany
claim that may be madeagainst the corporation with respect to the tedificato alleged to have been lost,
stolen or destroyed,

6.7. ConiderationloorShares.The sharesof the corporadon maybeissued for such

considemtion asshal be fi.vedfrom timo to time by theBoard of Directors, consistentwith the lawsof the
Stateof Delaware.

6.8, Sigsklemiltilians. The Board otDirectors shallhavethe power andauthority to

makeaßsuchfurther rules ind reguhnionsnot inconsistcut with the statutesof theState of Delaware as it

may deemexpedient concerning the issue, transfer and registration of certificates representingsharexof
the corporation,

ARTICLE Vll.

SEAL

7,1. The )Ioard of Directors may,at their discretion, provide a corporate scai in an

appropriate form.

ARTICLE VilL

FISCAb YEAR

8,L The fiscalyearof the corpointion shall begin on the first day of January and end

on íbe last day of December ineach year.

A l(TlCLE IX,

AMENDMENTS

9.L Dylskhokiers. These bylaws maybeadopted, amendedor repealedand new

bylaws may be adoptedby the stockholdersentided to vote at thestockholders'ununal meeting wkhout
prior notice or anyother mecibig provided the amendmentinder consideration has beenset forth hi the
notice of meeting, by affirmative vote of nut lessthan a majority of the shares presentor representedat

any meeting at which aquonun is in attendan¢c.
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9.2, INJ)(rgeto.is.Thesebylaws may be adopted,amendedor repealed by the Roard

of Directorsas providedin the cuttificate of incorporationby lhe affirmalíve vote of a majority of the
amnherof directors prescal ni any meeting at whicha quemm is in attendance;but no by4mv adoptedby
the stockholdersshall be amendedor repealedby the Board of Directors if thebylaws so provide.

9.3. Implicilz\aiendulents. Any action taken or authorized by the Donrd of Directoni,
which would be inconsistent with the bylaws then inoffect but il taken or authodzed by affirmative voic

of not less than the number of dircefors required to amend the bylaws so lhal the bylaws would be
consistent with such action,shallbe giventhe same effect as though the bylaws had been temporarily
amended or suspendedso far, but only so far,as is necessary to permit the specific action so takcuor
authorized,

ARTICLE X,

INDEMNlFICATloNOF DIRECTORSAND OFFfCERS

LO.l. .llthumíÍLenilDJLAfilact99dd(IGRIs Ansi-Employsy. The Corporation shaU

indemnify to lhe fuß e.xtentpermilled by law any person made or threatened to be madea party to an
action or proceeding, whether criminal, civil, administrative or investigative, by seasonof the fact that the
person,his or her testator or intesiale is or wasadirector,of0ccr oremployee of theCorporation or any
predecessorof the Corporation or servesor servedanyother caterpriso asa director, officer or employee
at therequest of the Corporation or anypredecessorofthe Corporallon,

t
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mmf »sComomsmussa
The undersigned,for the purposeof organking n<;orporationunderthe General

Cog)ornlionLow of lho Stateof Deinware,<:crtifies:

E(REF:The nameof theCorporationisßATS Holdings,lac, (the"Corporation"),

agisme.timisc.

SCOND: The initial registeredoffice of the Corporation in the State of Delaware is
1209osanaeStreet,Wilmington,Countyof NewCastle,Delaware19801,amltheanniop(its
initial registeredagematthat addressis TheCorporation Trust Company.

Purpose

TlaltTd:Thepurposeorpurposesof the Corporation is to engagoin imy inwM nel or
activity (or which coiporaticus maybeorganiv.edunder the Ocneral CorpormionLaw of
Delaware.

À9Lh9Èd?dliasis

PEßTS:

(n)The totalmauberof shmesof stock thatthe Corpomtionshal have authorítyto issuo
is 90,000,000sharesof commonstock havingapar valueof $.0(persame,

klatustal Traital'enkmátit.nittfottu

fifŒtt: In additionto any limhattonson thetons(et ofsharesof theCorporation's
capiini stockset forth in thoDy-Lawsof the Corporation,the following shnHapply to the fulle.st
extentpermittedby law;

(n)QgfjlŠÌRoiß.Asusedin this Atticle PIE1%!

(i) The tenn"Patson"shall meana natural person,potnership,
corporation,limited liabilky company,entity,govemnient,or poltical
subdivision,agencyor iminmentality of agovemruent;

(ii) Thetonn "RelatedPersons"shall meanwith respectto anyPerson:(A)
any "offiliate" of suchPerson(assuchteto isdefinedinRulo.12b.2underthe
Sectalties ExchangeAct of 1934,asnoended (tho"Act")):(ll) anyother Person
with whichsuch(itsi Person hasany agreement,arrangomcator undt;rstanding

(whetherat not inwthing) to act together for thepurposeof ndquiring,voting,
hòldingor disposingof sharesof the capitalstockof the Curporntion(providedno

staa:e of t.ulware Person shallbe deemedaRelatedPersonpursuantto thisclause(B)solely tot a

pyy'É" ÎÉorgsult of suchPerson'sbeingorbecomingaparty to an invester Rights
Do.Uvoted 04:3 001
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Agreement to be enteredintoby andanana the Corporationand the slockholders
namedutereinon or aboutJtily 2,2007 (lhe"htvestor Rights Agreement'));(C) in
the caseof n Personthatis acompany,corponitionor similar entity,any executive
officer (asdeflacdunderRnic31>-7imder the Act) or director of suchPersonand,
in the caseof aPersonthat isapartnershiporunitedlíabilitycompany,any
generalpartner,managingmemberårmanagerof suchPorson,asapplienble;(D)
in thecaseof anyPersonthat laa registeredbroker ordealerthat hasbeen
admittedto membershipin·the national securhiesexchangeknownasllATS
&change,Inc.(an"Exchange.-Member"),any Personthat is associatedwidt the
E;tehange Member(asdetemunedusingthe definition of "personassoetatedwith
a member"as defined under Section 3(a)(21) of the Act)t (E) in ihe caseof a
Personthatis to indMdunkenyrelativeorspouseoriuch Person,oranyrelative
of suchspousewho hasthe samehome as such Personor who isadirectoror
officer of the Corporationoranyof its piuents orsubsidiaries;(F) in the caseof a
Per,son that is anexecutiveofficer (as definedunderRule 36-7 inder theAct)or a
directorof a company,corpomtionorsimilar entity, suchcompruly,corponition or
entity,asapplienble;and (G) in the caseof aPersonthat isageneralpartner,
managingmemberor managerof a poimershipor limited liability company,such
partactship or limited liability company,nsapplicablesand

(iii)The term"bunulicially own","ownbeneficially"or anyderivative
thereofshall havethe meaningset forth inRule 13d-3under theAct

(b imihilioll.,1,

(i) ForsolongastheCorpomtionshall control,directlyorindirecdy,
DATSExchange,lac.,except asprovidedin clause((i) belowt

(A) No Person,either alone or together with its RelatedPersons,
mayown,directly or indirectly,of recordor beneficially,sharcá
constituting more than forty percent (40%)of anyclass of capitalstock of
the Corpomtion;

(B) NoExchangeMember,eitheralone or togetherwißt its Related
Persons,mayown,dkeetly or indirceily, of recordor beneficialy,shares
consthutingmorethantwentypercent(20%)of anyclassof capitalstock

of the Corpomtion; und

(C) No Person,ohbet aloneor togetherwith itsRelatedPersons,at

anytimemay,directly, indirectly or pinuant to uny votingimst,
agreement,planorotherariangemcut(otherthenthe (nvestorRights
Agreement),voteor causethe votingof sharesuf thecapítulslockof the
Co>ponnionor give any consentor proxywith respect to sharors
representing morethantwenty percent(20%)ofthe votíngpoworof the
thenissuedandoutstandingcapitalstockof the Corpostion, nornuty any
Person,chacraloneor togetherwith its RelotedPersons,enter into any

agreement, plan orolhar arrangentent(other thonthainwetor Rights
ANeement)wahanyother Pcison,either nionc or together with its

2



RelatedPersons,underokcumstancesthatwould result in thesharesof
enpiin)stock of the Corporationthai aresubjectto suchagreement,planor
other nrrangementnot beingvoted onany ranitor or mutters or anypro:ry
relating theretobeingwhhhold,wherethe effect of suchagreement,plan
or other arrangementwould beto enabloanyPerson,ehhern(one or

together with its Reinted Persons,tovoto,possesstherightto voteor
causethe voting of sharesof thecapitalstockof the Corporationthat

would representmorethantwentypercem(20%)of said voting power.

(ii)Subject to clauses(il)and(lv)below:

(A)Theliinitationsinclauses(l)(A)and(i)(C) above shnHnot

apply in the caseof any classof stock that doesnot havethe right by ilS
(cros to vote in the electionof membersof tiro Doordof Dltectors of the

Comontion oron other'matters that mayrequirotho approvatof the
hohlersof vothigsharesof theCorpointion(otherthan matters affecting

the rights,(nefcomces or privileges orsaidclassofs(ock); and

(B)The.limitations in chiurses (t)(A) and(i)(C) abovo(exceptwith

respectto lischangoMembes andtheirReintedPersons)maybewaived
by theBoard of Directors of the Corporationpursunutto aosolution duly
adoptedby theBonrd of Directors,if,inconnecdonwiib takingsuch
action,the Board of Directors adoptsaresolutionstatingthat it is the
dctorminntíonof suchBoardtluit suchactionwill not impair thenbíHtyof
BATS Exchange,tac.to carty outitsfunctionsandresponsibilitiesasan
"exchange"underthe Act andthe adesandregulatíonspromulgated
thereunder,that it is otherwise in thebest interestsof the Corporation,its
stockholdersand BATSExchange,ines nedthat it will not impairthe
abilliy of the United States SecuritiesandExchangeCommission(the
"Commission")to enforcetheAct andthenuesandregulations

promulgaledthemunder, andsuchresolutionshall not beef(cetiveunill it
is filedwithandapprovedby the Conuníssion,In makingthe
detenninallons referred to in the innlediately precedingsentence,the
Boardof Directorsmayimposeon the Person in question andits Rehued
Personssuchconditionsund restrictions that it mayin its solediscretion

deernnecessary,oppropriateordesimblein furthernaceof the objectives
of theAct andthe miesandreguintionspromulgatedthereunder,andthe

govemanceof BATS Exchange,Inc.
(Bi) Notwithstandingclauses(ii)(A) and(ii)(II) above,in any casewhere a

Person,eßhernioneor together with itsRelated Persons,would own or vote more
thanany of the aboveperceninge limitations uponconsummodonof anyproposed
sale,assignmentor inmsfer of the Corporation'scapital stock,suchsole,
assigrunent or transfer shall not becameeffective todil theBoardof Directors of
theCorporationshallhavedetermined,by resolution,that suchPersonandits
Related Personsarenot subject to anyapplicable"statutory disqualification"
(williin themeaninguf Section3(a)(39) of the Act).
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(iv)Notwithstandingclauses(ii)(A) and(ii)(B) above,andwithout giving
cífectto samo,anyExchangeMemberthat,eitheraloneor togetherwith its
Related Persons,proposes to own, directly or indirectly,of recordor benefickiUy
sharcaof the capitalstockoftheCorporationconstitutingmorethantwenty

percent (7.0%)of theoutstandingshutesof any classof capi(alstockof the
Corporation and any Personthat,either alone or together with its Related Persons,
pmposesto own,directly or indirectly,of recordor beneficially,sharesof (he
capitalstockof the COYporationconstitutingmorethan (orty percent (40%) of the
outstandingshare,sof anyclassof capitalstockof the Corporation,or to exerciso
voting oghtsior gent anyproxiesor consentswith respectto sharesof thecapital
Stockof tlic Corporationconsdtutinginore than twenty percent (20%) of um
votins power of the thenissuednadoutalmidingshoresofesp(in|S(ockofthe
Corporation,,shallhave delivered to the Board of Directors of the Corporation a
noticeinwriting, not less thanforty-five (45)doys (oranyshorterperiodto which
saidBoard shall expresslyconsent), before the proposed ownership of such

shares,or theproposedexerciseof saidvoting rightsor ihograntingof said
proxiesor consents,of its intention to doso.

(c)Regritred2Yelica.

(1)Any Personthat,eitheraloneor together with its itelated Persons,
owns,directly or indirecity (whetherby acquisitionorby nchange in the number
of sharesoutstanding),o( recordor benefichdly,live peo;cut (5%)or more of the
then outstandingsharesof capitalstockof theCorpomtion(excludingsharesof
anyclassof stockthatducsnothavetheright by its terms to votogeneraHy in the
electionof membersof the Boardof Directorso(the Corporation)shall,
immediniclyuponnequiring imowledgeof its ownershipof five percent(5%)or
inoreof thethenotustandingsharesof suchstock,give tho Boardof Ducciors
written notice of suchownership,whichnoticeshallstate:(A)such Petson'sfull
legahminci (B)such Person'stitle or status andthe dateonwhichsuchtitle or
statuswasacquaedt(C) suchPerson's(and its RehuedPeison's)approximate
ownershipinterest of theCotporationt and(D) whether suchPersonhasthe
power,directlyor indirectly to direct the managementor policiosof the
Corporation,whether through ownership of si;curities, by contract or otherwise.

(ii) EachPersonrequiredto providewrinen noticepursuantto
subparagraph(c)(i)of this Article FIFTHshnuupdatesuchnutleepromptly after
anychangein thecontentsof that notteet providedthatnosuchupdatednotico
shallbe requiredto be providedto theBoardof Directorst(A)in the eventof an
increaseor decreasein the ownershippercentageso repor(edof lessthan one

percent(1%)o( thethenoutstanding slwes of any classof coplialstor;k (anch
lucreaseor decreaseto be nicatured cumulatively from the omnuut shown on the
lost suchnotice), unlessany increaseordcoronaoof lessthanonn percent (l%)

resultsinsuchPetsonowningmorethan twenty percent (20%)or more thtm fony
perconi (<10%)of ihn sharesof anyclassof capitalstockthenontstanding(at a
timowhènsuchPersonpreviouslyowned less lhan suchpercentages)or such
Personowninglessthan twenty pctcent (20%)or lessthanfody percent(40*/a)of



the sharesof any chtssof capitalstockthenoutstanding(at a timewhensudi
Personpreviatislyowned moredien suchpercentages);or (U)in the event the
Corpomtionissuesadditionalsharesof capitalstock(orSocitraksconvenibleinto
enpitalstock)or takesanyotheractiouthat dihtiesthe ownctshipof suchPerson,
or acquiresor redeemssharesof outstanding capital stockor takes any other
nelionthat increasesthe ownershipof suchPersonsIneachcasewithout any

change in the numberof shoresheldby suchPerson.

(iii) The 13oardof Dkectorsof theCorporationshallhavethe dght to

require any Personreasonablybelievedto besubjnetto andin vielsion of this
Article FlFTH to provide the corporation complete taformailon as to uti shoresof
stockof theCorporationowned,directlyorindirectly,ofrecordorbeneficially,
by suchPersonandits llelated Personsandas to anyother factuvi matter relating
to theapplicabilhyor offectof thisAnicle Film·l us mayreasonablyberequested
of suchPerson.

(d)3ffsci-ofPurrwrled Transfersand Voting in Víolarienof this Atticle. If any
stockholderpurports to soll,transfer,osalgnor pledgeto anyPerson,otherthanthe Corporntion,
anysharesof the Corpointion that would violatethe provisionsof this Article FleTH,thenthe
Corpomtionshallrecordon thebooksof the Corporationthe transferof only Ovatnumberof
sharesthatwould not vlointetheprovisionsof this Adicle FlETR and shall trent the remaining
sharesas ownedby the purportedtransferoriforallpurposes,includingwnhout limitation,
voting,pnymentof dividendsanddistributions with respectto suchshares,whetherupon
lignidationorotherwise,if anystockholderpurportsto voto,or to grantanyproxyorenterinto
any agreement,plan ur udier arrangementreintingto the votingof,sharesthafwould viointothe
provisionsof thisArticle FfFTH, thentheCorporationshallnot honorsuchvote,proxy,
agreement,planor otherartangementto theextent that suchprovisionswould beviointed,and
nuysharessubjectto that arrangoutcut shallnot be entidedto bevotedto theextent of such
violation.

(c) lifaktin)?edeentSheetPRU!DJJnd-loTransferal in Violationp[-thisArtlek, If any
stockholderpurponsto soll, transfer, assign,pledge,orown anyshare.sof the Corpomtionin
viointionof theprovisicasof this Attlele Fifth, thentheCorporntionshallhavethe rightto,and
shallpromptly afterconfinningsuch viointionand to lheextent fundsare legally avullable,
redeemthe sharessold,transferred,assigned,pledged,or ownedin viointionof theprovisionsof
IbisArticle Fifth for aptico per shareequallo the fnir market valueof those sharos.Written
noticoshallbegiven bytheSecretaryof theCorponuionto theholderorholdentof recordwith

respectto w redeemob)c sharesni the nddreasof the holder or holdersof recordnppearingon
ihe booksof theCogoration, whichnoticeshallspecifyndatefor redemptionof the sharesthat
shallbenot lessthanten(10)days normorethan thirty (30)days(rom thedateof suchnotiac.
Any sharesthat havebeensocalledfor redatoptionshallnot bedeemedoutstandingshoes (or
the purposeof votintor determiningthe tomtnumber of share.senttiled to vote on nay matter on
andafar the dato onwhichwritten notice of redemption hasbeen given to the holderor holders
of thosesharesif asomsuflicient to redeemsuchsharesshallhavebeenkrevocablydepositedor
set naideto pay the redempdonpricetothe holderorholdersof thesharcsuponsunenderof
ceallientesfor those share,s.Written notice shall be given by the Secretaryof ihe Corpomtion to
all holdeis of recordappearingon the booksof the Corporntionof anyredemptionby the
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Corpointion(including, without Umitation,a redemptionpursunatto this clause(c))(in each
case,n "Redemptiun")trot moredian ten (10)days after consummation of the Redentprion,
which noticeshall specifythe munberof sharesoutstanding afterthe Redemptiono(cach class

of theCorporation'scapitalstock,

anti!.D±cean:

Ef3'JE:The number of directorsmaybe increased or decreasedfrom time to thne by a
resolutionadoptedby the Boardof Directors. Directors ahnubeulcetedby thu stockholdersof
the Corpora0on pursuantto andin accordance with this Certificate of incorporationandthe By-
Lawsof theCorpointion.Election of directors need not beby written ballot imless the By-Laws
of iba Corpomtion shallso provide,TheBoardof Directorsoranyindividualdirectormaybe
reinoved from office in accordancewith the By,Laws of the Corporation.

R!!?R!Loll

.S_gggfE: Thedurationof the Corpomtion shall beperpetual,

E1001Ti The Boardof Directors shall havethe power to adopt,ameador repeal By-

Laws of the Coiporation.ThoBy-Laws of theCorporntionnisy alsobe amendedor repeatedeor

new Bylaws of the Corporationniaybendopted,by action taken by the stockholders of the

Corpomtion,All amendmentsto theCorpomtion's By4ews mustbemadein accordancewith
proceduressetout in the By-Lawsof the Corporation.

alensific.a!!aiuguLLh!!@e.30kseletinh!!!!x

-E
(n),l21rAstusAen(idtt.TheCorporationshall provideindconification for mumbers of its

Boardof Dircolors,members of committees of the Board of Directorsand of other committees of
the Corporallon,andlis executiveofficers, andmayprovideindconification for Rsother officers
andii.sagentsandemployees,andthosescrying another corporation,partnership,joint venture,
trust or other enterpnsoat the request of the Corporation,in eachcaseto the maximumextent

permittedby Delawarelaw; povided, however,that the Corporationmaylimit'the extentof such
indemnifiention by individualcontracts with its directors ruid executiveofficers; and, provided,
further,that the Corporationshallnotberequiredto índemnifyanypersoninconnectionwith

any proceeding (or partthereof)(nitiatedby suchpersonoranypoceedingby suchperson
aanhist the Corporationor itsdirectors, officers, employr:esor other agentsunless(i) such
indemnilcation is expresslyregnited to be madeby law,(ii) the proceedingwasaudiorizedby
the Board of Directors of the Caiporation or (iii)such imlemnificationh providedby the
Corporation,in its solodiscretion, pursuant to the powers vated in the Corporntton underthe
GenemlCorporniionLawof Delaware,

(b)Mnthailatglajillily,To the fullest extnt notprohibitedbytheGenerniCou:oration
Lawof the State o(Delaware,115it existsonthedatothisCertificate of locorponnion is odopted
or assuch law inay laterbe amended,nodirectorof the Caponitionshallbeliable to the
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Corpostion or its stockholdersfor monetary damngesfor anybreachof (iduciarydutyasa
dhector.No ammidment to or repeal of thisArticle shall adverselyoffectanyright or protection
of adirectorof the Corporallonthatexistsat the time of such amendmem or repeal with respect

to anyactionstaken,or innctions,prior thereto,

icjionshilout_]yleeling

IIBifEti: Action maybelakenby thestockholdersof the Corporation,whhouta meeting,
bywritten consentasandto the extentpovided atthe timoby the GeneralCorporationLaw of
Delaware.

as:oJilym2Mehrrmel

JMJiYENTih Whenevero compromiscorarrangementis proposedbetween the

Corporationand its creditors or anyclassof themand/or betweentheCórporationandits
stockholdersor anyclassof them,anycourt of equitable jurisdiction within the State of
Delawam may,onthe applientionin asungnary wnyof the Corpomtionorof anycreditoroc
stoc)diokior thereof or on the applientionof anyreceiveror receiversappointedfor the

Corporation underSection291of Title 8of theDelawareCodeor on the appliendonof trustees
in dissolutionor of nay receiver cereceivemuppointedfor theCorporallon underScution279 of
Tillo 8 of ihoDeinworoCode,orderameetingof lhe creditorsor chasof creditors,and/orof the

stockholdersorclassof stockholdersof theCorpomtiod,nnIlic casemaybe,lo besummonedin
suchmanner assuchcourt directs, if a majorkyin numberrepresentingthree fourths in vahtoof
the creditorsorclassof creditos, and/orof thestockholdersor classof atockholdersof the

Corporation,asthe casomaybe,agreeto any compromiseorarrangementandto any
reorganizationof the Corporationasconsequenceof suchcompromiseor arrangement,ihn said

compromiseor arrangementnodthe saidreorganizationshall,if sanctionedby the cost to which
the saidnpplientionhasbeenmade,bebindingonall thecreditorsorclassof creditors,and/oron
all thestockholdersorclassofstockholders,of the Cogioration,asthe casemayhe,nadalso on
the Corporallon.

hieltritmtmati.lficagu>t teoimitas

T)VELFri-1.Tbc Curporationrescivos theright to nmendthisCertificate of

incorpomtion,and to chango or repeat anyprovision of the Certilleate aflneorporation,in the
mannerprescribedat the time bystatute (provided,however,that anysuchamendment,change

or repealmustbefirst approvedby the Boardof Directors),andaRrights conferredupon
stockholdersin thisCatificate of locorporationaregrantedsubjectto thisreservation,Forso

longasthe Corporaliun shallcontrol,directly or indirectly,BNFSExchan60.Ine-i beforenoy
amendmentto or rupealof anyprovisionof thisCertificate of hicogioration shallbec(fective,
thosechangesshall be submlued to the Board of Directors of BATS Exchange,fan, andif that
Boardsimilde(eronacthat thesamemustbo (iledwith or filed whh andapprovedby the
Conunissionbefow the changesronybeeffective,underSection 19of thoAct andtherulesand
regulnilons promulgated thereunder by theCommissionorotherwise,IScuthe proposed changes
to the Certificateof hicorporation of this Corporation shaHnot bedícctive until li)cd widi or
(ited with ind approvedby the Commission,asthe caseuniybe,
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ThoundersignedhascausedthisCerti6cNe of
incorpondion tobeoxecutedthis f ay of June,
2007.

Name:JosephP.Ratterman

.115)N.MULHPRRYDRIVE
SutT1M75
KANSASCITY,MO Mll6
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AMENDED ANDRESTATED CERTIFICATE OF

MCoJEDEATIDEAFNTS GLQ1amMEEFMJEG

(Pursuant to Sectioits 242 and MS or the
Genutal CorporationLaw ofthe8tate ofDeinwhre)

BAIS Ofobal Mmkels,Inc.,a corpointion organizedand o;dslingunder andby
vhhic of the provisionsof the GeneralColpotation Lawof the Stateof Delawaro(the "Genoot
Corpontion Law"),

DOES HEREBY CERTIFYi

That the nameof this coipointíon isBAIS OlobalMmkets,htc,altd thatthis corporation
wasoiiginally litcorportted puisuantto the Ocactal Coipointion Law on June 29,2007 under iho
namoBATS IIoldings,Inc.

That the BoaidofDírectois duly adoptedicsolations proposingto amendand testato the
Certificate of lucotpomtion of this corpotation,declaringsaid amendmentandtestatementto be
advisable and in the best intetosis of this corpomflonand its stocidiolders,and mithodzing the
appropiinto offices of thiscoipatation to solicit the consentof the stockholderstherefore,which
resolution setting foi th the proposedamendnient andrestatementisasfollows:

RESOLVED, that the Cciti0eute of lacorporation of this corpointion be amendedand
testatedla its entirely to icad asfollows:

JilmT: Thenameof the Coipotation isBATSOlobin Mokols, Inc.(tlic"Corpointion").

E?ide19EctL0@ec

ß_}gLORQ:The laitial registeredoffice of the Coipontion in the State of Delawme is
1209Ouingo Sitect, Wihnington, County ofNew Castle,Delawmo 19801,andthe name of its

initialicgistered agentat thataddressis TheCoiporation Trust Company.

THIBD: The purpose or pluposesof the Corporation la to engageni miy lawfhl act or
activity for which corporations may be organized underthe GenemlCorpointion Law of
Delaware.

EQilßlB:

(a) The total numberof shtues of stock that the Coipotation shall haveauthority to issue
is 20,000,000shoresof cornnon stockhaving apar valueof$.01pet share.



k !Êtilí®iAILEgidmQmt LEN?.Ullfeill!E

LillTl_t hi additiou to any limitationson the transfer of shain of the Corporation's
capital stockset forth la the By-Laws of the Caporation,the following shall apply to the fullest
exical petmitted bylaw:

(a)p..dtil!.Lam..Asusedin this ArticloMFTH:

(i) The leim "Poison" shall mean a natatal person, partnership,
coiponition, limited Jiability company, entity, govermnent, or pólitical
subdivision,agencyor instomcutalityof a govemment;

(li) Tholoim "ReittitidEclSung"Shallmeanwith tespect to any Potsoni (A)
any "affíliate" of such Person (as such term la definedinRule126-2underthe
Secuilties Iixchaugo Act of 193d,as amended(the "Act"));(B) any other Poison
with whíoh such fust Person has any agreement,noengement01 undeistanding
(whether or not la writing) to act togelber for the purposeof acquhing, voting,
holding at disposingofshnes of the capital stockof the Corpomtion(provkied no
Personshall be deemeda RelatedPoison puisunut to this clause(B) solcly as a
result of such Petson's belog or becoming a pmty to an Investoi Rights

Agreement enteted into by andamongthe Corporationand the stockholdets
nained therciaou January[,2008(the "Inycatoi Rights Agreement"));(C) in the
case of aPctson tint is a company,corporation or similaronlity, anyexecutive
officer (as defined tmdet Rulo3h-7under theAct) osdhectorof suchPotson tuid,
in the caseof a Person ibni is a patinciabip or limited liabißtycompany,any -

genom!partnes mmmging membolor managerof suchPetson,asapplicable;(D)
in the caso of any Poison that is a registeredbroker or dealer that has been
admitted to membership fu the national scombles c;<chaugeknovo as BATS
lixchange,Inc (an "ExchannoMomhet"),any Person ihat 6 associatedwith the
ExchangeMember (asdetomiined usingthe definition of"person assocíntedwith
a membei"as definedinder Soution 3(a)(21)of the Act); (B) in thecasoof a
Poison thatis a nahualpersonandExchangeMembol, anyblokci ot dealerthat is
ahoanErchangeMember with which suchPersonlsassociated;(F)in thecaseof
a Pomonthat is a natural poison, any relativo or spouseof such Poison, or any
colative of suchspousewho has the samehome as such Poison or who is a
director or ofßcot of the Cotpontilon or anyof its parentsat subsidimics;(G) hi
the caseofa Poison that is anexcentiveofficer(as definedmujerRule36-7 undcr
the Act) or a director of a company,corporationor similar entity,suchcompany,
corporation or entity,as applicable;and (H) in ibe caseof a Personthat is a
genetalpattuun managingmemberocmanager of a paitnetshipof Umitedliability
company,suchpattuershipoclimited ))abilitycompany,asapplicable;and

(iii) The tetm "beneficially own","own beneliefally"or any derivrdive
thereofshall have the meaningset foi th in Rulo 13d-3undetthe Act.



(b) itatiots

(i) For so long as the Corporation shall conttoi, directly or hidjmetly,
ßAIS Exchangu,1ao.,exceptasprovided inchuisc(ii) belowl

(A) No Person,cilheraloneor togetherwhhits Related Poisons,
may own, directly or indhcolly, of recoul or beneficially, shwes
constituting morethanfotty percent(40%)of any classof esplial stock of
theCorporation;

(B)No lixchango lviembea,eitheraloneor togetherwith its Related
Persons,mayown,directly or ladirectly, of record or beneficially, shates
constitutius more thau twenty percent(20%)of imyclassof capital stock
of theCorpmation;and

(C)NoPoison,eithet alone ot togetherwith its RelatedPersons,at
any timo may, direct(y, indhectly or pursuant to any voting trust,
agreement,plan or other nuangement (other than the InvestorRights
Agreement),vote os causethe votingof shaics of the capuolstock of the
Cotpointion or glyc any consent or proxy with lospect to shocca
lepresentingmore than twenty peicent (20%)of the votingpowerof the
thenissuedandoutstandingcapital stock of the Corpointion, um any any
Poison,either alonoor together with its RelatedPotsons,entet into auy
agicoment,plan ci other attatigement (other than the Investoi Rights
Agreement) with .any other Poison,chhor alone m together with its
RelatedFeisons,under cheumstancesthat woukt insult in the sharesof
capitalstoohof the Colpointion thataresubjecttosuchagreement,plan or
othertulangementnotbeingvoted onany matter or mattorsof any proxy
icinthig theretobolagwithheld,whole the effect of suchagicornent,plan
or other anangementwould be to enable any Person,eithes alono ot

together with its RelatedPessons,to vote,possessthe right to vote or
emise the voting of shams of the capital stock of the Coipontion that
would repiesent meio thantwenty percent(20%)of saidvoting power.

(ii) Subjectto clauses(iii) and(iv) lielow:

(A) The limitations in clauses(i)(A) and (i)(C) above shall not
apply in the caso of any class of stock thatdoes not have the ilght by its
terms to vote in the election ofmembeis of the Boardof Directors of the

Corpointion ci on other matiem that may seguito the approvalof the
holdets of voting shines of die Corpointion (othei than rnattets offecting
thelights,profoiencesof pdvliegasof saídclassof stock); and

(B) The innitations in clauses(i)(A) and(i)(C)abovo(exceptwith
respect to ExchmigoMembersaud their Related Persons)maybewaived
by tho BoardofDucciols ol'the Cotpontion pursuantto a reachition duly
adoptedby the Board of Directois, if, in conncotion with hiking such
action, lho Board of Discotois adopts a iesolution stating that it is the
determinationof suchBoard that auchactionwill not impaírtheability of



BATSExchange,Tao,io canyout its fimotions and responsibilties as an
"cachange"under the Act and the unosand regulations piomulgated
thereunder,Ilmt it is othelwise in the best interestsof the Corpoiation, its
stockholdels andBATS Exchangt Inc.,andthat it will not impair the
ability of the Uniti;d States Secauties and ExchangeCommission (the
"commission")to enforce the Act and the iuies and regulations
promulgatedtheteundeb andsuch.tesolutionshull not be offective totil it
la filed wfth and approved by the Commission, In making the

detoiminationsrefoired to la tho immedintclypieceding sentence,the
Board otDirectots inay imposeon iho Poison la questionand its Related
Peisonssuchconditions and testuctions that it may in its solodisotetion
deem necussary, approptinto oi desitable in flutheiance of the objectives
Ol'theActmid1116tulosandregulationspromulgatedthereunder,and the

goveinanco of BATSExchange,Inc.

(iii) Notwithstandingclauses(ii)(A) and(íl)(B)above,in any casewhetc a
Poison,oithei aloneor togethei with its RelatedPersons,would ownor votemore
thanany of the abovepercentagelintitutions uponconsummationof any proposed
sato, assignment or tunsibr of the Corporation'scapital atock, such sale,
assignmentor tunsfer shallnot becomeeffective until the Board of Directorsof

the Corpointion shall·have dolciroined, by resohition,that such Peðaonand its
Related Persons no not subject to auy appßcable"stnintmy disqualification"
(within themeaningof Scotton3(a)(39)of the Act),

(iv)Notwithstaudingclauses(ii)(A) and(li)(B)above,andwithoutgiving
elfcci to same,any Exchange Membet that,either aloneor togethei with its
RelatedPoisons,ptoposos to own,dhactly of indlic0tly, of recordor beneficially,
shares of the capital stock of the Corpotation constitutíng moto than twenty
poicent (20%) of the outstanding sharesof any olassof capital stock of the
Corpomtion andanyPerson that,eithe) alone or togetherwith1ts RelatedPersons,
proposes to own,directly or indhootty, of iceord or beneficially, sharesof the
capitalstockof the Coipointion constitutíngmore thanforty porcent (40%)of the
outstandingsbaresof any classof capitalstockof the Colpointion,or to exeicise
voting lights, or giant any proxiesor consents with icspect to sbates ofthe capital
stock of the Cotpointion constituting more ihan twenty poteent (20%)of the
voting power of the then issuedandoulstandingshates of capitalstock of the

Colpotation, shall havedelivered to the Board of Dkectors of the Corpointion a
notico inwriting, not lessthan forty4íve (*15)days (or anyshorter peded to which
said Bond stiall explessly consent),before the proposed ownership of such
shates,or the proposedexotoise of saktvoting ilghts or the gianting of said
proxies orconsents,of its intention to doso

6) RequiredNodcas.

(i) Any Poison that, either alone or together with its RelatedPersons,
owns,directly or indirectly (whetherby acquisitionor by a changein thenumbei
of sharesoutstanding),of record or benoticially, five percent (5%) or more of the

'l



then outstandingabatesof capitalstock of the Coipointion (excludingsharesof
any classof stock thatdoes not havethe ilght by its termsto voto gencailly in the
election of inculbots of the Botud of Dhectots of the Coipostion) shall,
immediately upon acquiting knowledgeof ils ownershipof five percent(5%) ci
more of the thou outstandingshutesof such stock, give the Board of Dhectors
written notico of suchowiniship, which noticeshallstate:(A) suchPetson'sfull
legalamuo;(B) sitch Person'stitle or statusand the date on widch such title ci
s(alus wasacipired; (C) suchPetson's(andits RelatedPenon's)appio;dmate
ownershipintciest of the Cospotation; and (D) whether such Personhas the
power, ukectly or indirectly, to dueet the management or policies of the
Corporation,whether throughownershipofsecuritics, by conhact or othervo.

(ji) Each Personrequire(1to pioyído writico notice puisuant to
subpanigtaph (c)(3)of this Axticle METH shall updato suchnotice promptlyafter
anychangein the contentsof that no6co;providedthat nosuchupdatednotice
shall be required to be provided to theBoardof Directors: (A) in the eventofan
increaseat denteone61 the owrierehtpporcentageso reported of less than one
percoat ()%) of the then outstanding shatesof any class of capitalstock (such
lucreaseor decrease to bemeasuredcumulatively fmm the runount shownon the '
last such notice),unlessany hiercaseor decreaseof lessthanone perecul (1%)
rosattsin suchPersonowiting morethantwenty percent(20%)or more thanfeity

percent(40%)of the sharesof anyclassof capital stock then outstanding(at a
timo when suchPoivun poviously owned less than suchpoteenlages) or such
Poison owninglessthantwenty percent(20%)ot lessthan forty percent(40%)of
ihn abatesof any class of capitalstockthenoutstanding(at a lime whousuch
Poison pieviously owned mole than such poicentages);or (B) in the event the

Coipotation issuesadditionalshmesof capitol stock(or accuritics convoitible into
capitalitock) or takesiny othet actionthardihites the ownershipofsuch Pcison,
or acepihaso.: redeems sharesof outstanding capital slook or takes any other
action that incmasesthe ownership of such Poison, ín each casewithoutany
changein the numberof sharesheld by suchPerson.

(iii) The Bonid of Diicotois of the Corpomtion shall have the right to
requhe anyPetsonsensouablybelieved to be subjeel to ruid in violation of this
Attiolo NF TH lo provide the Coipointion completebifbnuation asto all shaics of
stock of the Coipointion owned,directly or indirectly, of recoid or beneficially,
by suchPersonandits RchitedPersonsand asto any othet Ihctualmaller relating
to the applicabilityoreffectof thisAriteleNFTHasmayreasonablybeicquested
of suchPoison.

(d) Rhet-ql_?tunteil Jaafly:y_and Vgilag_la ('io.jp/Lo»-FI-Lhi.sAL/Jefe.If any
stockhoklerpurpoits to soll, translei,assigoor pledgeto imy Potson,other than theCoipointion,

any shnres of the Corpointion that would violato the provisions of this Aitiolo FIFTH,then iho
Cotporation shall ocord on the booksof the Corporation the transfer of only that niunber of
shaies that wouldnotviolatethe provisions of this Article MFTHondshalltreat the remaining
sbates as ovmed by the purpoited transfeiot, for all purposes, incindhin without lhuitation,
voting, payment of dividendsand distilbutionswith respect to suchshares,whether upon
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liquidallonor othetwise.If anystockholderpurpoils to vote,or to [ttant anyproxy or entor into
any agnement, planor other turangemoul rebiting to the voting of, sharesthat wouldviolate the
provisions of this Atticio FIFTH, then the Corpointion shall not honor suchvote, proxy,
agreement,plan or other attlangement to the extent that stich provisjons would hoviolated, tuid
any shares subject to that nuangement shall not be entitled to be voted to the extent of such
violation.

(e) gini to RedoomShea.sPiny_orterfly_Tropfrarre<Lla_Vielsike_of this Aufch.10any
stockholder pinpoils to sell,transfer,assign,pledge,or own anysharosof the Coq>omlion in
slotation of the provisionsof this Atticle Fitlhi then the Corpontion shall havethe ilght to,und
sha0piomptlyafter con(itming such violadou and to the extent unde nie legally available,
redeem the shates sold,trousfeired,assigned,pledged,of oiYDedinVichitionof the provisions of
this Article Fillh for aplico per shareequal to the fairmarket value of thosesbates.Willten
notice shallbe givenby the Secretary of thecorporation to the holderor hoklets of reemdwitb
respect to the redemnableshan:s at theaddressof Die holdet or holdeis ofiecord appcating on
the booksof tho Corpointion, which noticoshal specify a date foi icdemption of the shoes that
shall benot less than ten (10)daysnor more than thMy (30) days fromthe dateof suchnotice,
huy sharesthat have beenso caHqd.foi redemptionshall not be deemedoutstandlugsharea for
the pmposeof voting or determining the totalnurabet ofsharos entitled to vote onany mattet on
andunei the date on which written notleeof redemptionhashecti givento theholdet orholdets
of thoseshutes ifa sumsuf1ícientto tedeemsuchshatesshallhavebeenhievocably deposit<tdor
set osidoto pay the tedemptiou prico to the holder ochoklets of 01o sharesupon suaender of
certificatosfot thososhnros.Willten noticashal be glyco by the Scoretatyof the Corpointion to
all holders of recotd appenting on the hooksof the Corpo;aliou of any todomption by the
Cotporatíon (including,without limitation,a redemptionpursuant to this olmise (e)) (in each
caso,a "Redemption")not more thau len (10) days n(ter comummation of the Redemption,
whloh notícc shall specifythe munberof shiucs outshuidingafter the Redemptionof each class
of the Coipontion's capitalstock.

RoastotDire.ciani

8)ES: Thu numbc3of directois maybo inciensed of docteasedfronotime to time by a
resohnion adopted by the Board of Directots. Diicciors shall beelectedby thestockhoWeysof
the Corpointion puisuant to and funecordancewith this Castificateoflocorporation andtho,By-
Laws of the Corpostion, ßlcolion of dhootoisneednot be by wditen ballot unicasthe By-Laws
of the Coipontion shall so provide. TheBorud of Dhectors ot anyindividualdirectoromy be
removed fiom office in accordancewith theBy4nws of theCoipointion.

Ryallon

SHIEFITTJ:Thedurationof theCoipontion shallbeperpetual.

BJlHE: The Borud of Diluetois sball havo the powet to adopt,amendof repealßy-
Lavis of the Corpomlion. The Bylaws of the Corpotalion may also be amendedor repealed,at

nevi Dylaws of the Coipotation snaybe adopted,by actiontakenby the stockholdersof the

(>



Corpomtion. All amendmentsto lhe Corpom(Jon'sBy4aws must be mado la accordancewith
proceduressetout in the By..Lawsofthe Corporation.

Men.iticatiesen.dJhimi.ta.tlaa.ofPhaiolldaJnlity

NJNIft:

(a) [rglemuftio.The Corpointion shaUprovidehideunillicallon for membenof its
Bond of Directois,membersof commiticosof the Bonid otDircolorstod of olhoscommitteesof
the Coipontion, anditsexecutivoofficers,iuid mayprovideindemnUícationfor lia other officers
and its agente uud employees,and thoso suiving sitother colpontion, partnetship,joint venture,
imst of othetmitt)Risc til thorequestof the Corpointion, la each case to the maximum extent

penniuedby Delawatolaw; provided,however,diattheCorpointiotunnylimittheextoniof such
indemnUicationby individualconnectswhh its directois andexecutivo officeis; and,provided,
furthes, that the Coiporation shall notbe requiredto indonnify any personin connectionwith
any proceeding (or part thereof) initiated by such poison or any proceeding by such potson
against the Corporation or its ditectom, officets, employeesor other agentsunless (i) such
indemnification is oxpresslyregnhed to be made by law,(ii) the poceeding was authorize<iby
the Boardof Dhectors of the Corporation or (iii) such indemnifleation is providedb.ythe

Corpootion,in its solo discretion,pursuant to the poweia vestedhi the Coipomtion undet the
GeneudCorporationLawofDolowam

(b)Emig(loxoflAnbility To thefullest extent not prohibited by theGonemlCorpotation
IAw of the Stateof Delawato,as it existson(hedato this Certificateof incopointion isadopted
oi as such law mayJaler be amended,no dhootor of the Corpontíon shallbe liable to the
Corpoiation or its stocidiolders losmonetaty slamagesfor any breachof fiduciary duty as a
dhector.No ameridmentto or repealof liiis Article shalladveiselyaffectanyright or potectioit

ora dhector of the Corpointion thatexistsat the time of anchamendmentor repealwith tespect
to any actionstaken,or inactions,pilor theleto.

MlankhmMet.am

ENTE Action any be takenby the stockholdersof the Corpointion,without amecting,
by written consent as andto the extent providedat the time by the Geneini Corpointion Lawof
Delawarc.

.0Losimin.a.C.0&onta.unatent

EL)19BhEf)thWhenever a compr.omise or attangement is proposed between the
Corpomtion end its eieditois or any class of them and/orbetween the Corpotatioit and its
stockholdeis or any class of them,any coint of equitable juilsdiction within the átato of
Delaware may,on the application in a summary way of the Coipontion ci of any creditor os
stockholdei thereof or ou the applicationof any receivci ai receivers appoínted for the
CoapointionunderSection 291 of Title 8 of the Dolowate Codeor on the applicationof lostces
in dissolution or of any tectiver or receivemoppointedfor the Corporationunder Section 279 of
Title 8 of the Delawaie Code,ordci amootingof the creditorsor classof ciuditors, aud/orof the
stockholdersorclassof stockholdersof the Coipontiou, as the casemaybe,to be summonedin
suchmamier assuchcouil directs. If anuijority la numberrepresentingthice Jbuithsin vahis of
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tho cicditota or classof creditois,and/orof the stockholdetsor classof stockholdersof the

Corpointion,as lho casc may be, agree to (my compromiscor allaugement and (0 sty
teorganization of lho Corpointion asconsequenceof suchcompromiseor autogement,the said
compromiseor allangement andthe said tootsmiizallon shall,if sanctionedby thecourt to which
the said application hasbeenmado,bobinding onall ihocteditorsor classof endilots,and/or on
all thestockholdels or classof stockholdeis,of the Coipomilon, as the caseTony be,and also on
theCoipotation.

Amendment of Cottificateof Incorporation

T VELFTH The Coipointion reserves the light to amend this Ccitificate of
incorporation,and to chantieor repeat any provision of this Costuiento of Incolpointion, ín the
mannerprescribedat thetimeby statute(pinylded,however,thatanysuchAmendment,change
or tepeal must be first opptoved by the Board of Directon), and all rights contened upon
stockholders in this Cuttificale of1ncorpointion are gianted subject to thi,r rescivation.Fot so
long as the Coipotatiou shall contiol, directly or indiiectly, DATS R.xchange,Inc.,before any
ancadmcot to or repealof any provision of this Cottificate of locolporation shallbe effectivo,
thoseuhanges shall be submittedto the Botud of Directois of ßÀTSExchange, Inc and Jf the
samemust be filed with or filed with and approvedby the Commissionbefote thechangesmay
be etTective,inder Section 19of the Act and tbc iules and togulationspromulgatedthereimder
by theCommissionoi othetwiso, thenthe proposedchangesto the Certificateof incorpointion of
this Coipoiation shall not be effectiveuntil filed with or filed with and approved by the
Cotomission,asthecasemaybe.

Theundersignedhascaused thisAmended and Roslated

Ceitificalooflaccipointion to beexecutedthhi lON'day
ofDecember,2008.

At oorizedOfticct

Name: foo Rattemian (Chief ExecutívoOffices)
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ßi-ate of J.Minitare
Moorntary of at-ato

DJ.V.in,(onof (:I
LM).tveted 02t30 1 010 ·

AMENDEDANDYtESTATED CERTIJ4CATIkÛÛÎl #1:1 1,'ri$:

1dC.0EOMimolìDMsik9RAEMMme&K'

(PuniuntiloSections24ind2d5of(ho
Genern) Corporadonlaw of the S(ntoofDelaware)

BATS Global Markets, luo,,a corporationorsnized andostatingundernod by virtueof
the prov(nionsof the Genera) Corporallon Law of the State of Dolnware (the "Genomi
CorporationLaw"),

DOES ELEREDYCF,RTIFYi

That iho nameof this corponatonla BATS Olobal Markets,lue,andthat thiscorpornilon

was originallyincorpontedpurstiut:((0 (heGencialCórporationLawonJunoz9,2007 under the
unmeBATS Holdings,fac,

That the Board of Directors didy adoptedresolutionsproposingto luuendandrestatethe
Certifíanteof hicorpòmtionof thiscorpomtion,declaringsaid amendmentnadresloteinentto ho
advisubleand ín the best interestsof this corpomlionandits slockholders,nud'authwiting inc
approprintooffícersof this corpomlionto solicit iho consentof thestockholderstherefore,which
msolution selling forth theproposedamendinentandrestatementlaasfolows:

RESOLVED,that theCertítientoof laccipomilon of this corpostion be amendedand
yestatedin llaentirety to readasfollows:

y1RST:Thenumeof the CorporadonisBATSGlohid Markeb,luo, (the"Corporatíon"),

M&lslerad Olllee

ECOthl: The inillel registeredo(tice of the Cmporallo» In the State of Delaware is
1209OrangeStreet, Wilmington,County of Now Casilo,Deinware19801,tmd the name.of its
infilal registeredagent at thataddressisThe CorporadonTmst Company,

PEno.g

Et(f i Thepurposeor purposesof theCorporationla to engngela say inwlídact or

aclivity for which corpomtions may be organia;dunder the GeneralCorpomtionLaw of
Delaware,

, Agiligegit.sis

£03110

(n) The total numberof shares of stock that the Corporationshallhaveauthodfyto issue
it 20;000,000shntesof commonstockhavinga parvaluoof$,0) pershare,

OHIU-W1030.1



JAll1BN11milf!!1lâÙB's.%21eJulllR.í!!!ÙÅ.ol.laß

Fif'J¶: In addillonto any limitationson iho tonsfer of sharesof the Corpostion's
capitalstock set thrih in tho By-l.nwsof the Corpomilon,the followingshaßapply to the rulest
o:dentpennittedby hiw:

(a)Rennillons.Asusedin this Article FWTH:

(i) The form "Person"shal monn a natural person, partnership,
corporation, limited liability company, entity, govumment,or political
subdivision,ttgency or lustritmentality of ti govemment;

(ii)Theterm"RolatedPersons"shalt menuwith respectto any Person:(A)
any "affilinte" of such Person(assuchtermhidethledinRule12b-2underthe
SecuritiesExchimgoAct of 1934,as amended(the "Act")); (B) any other Fernmi
with which suchfirst Personhas anyagreement,nrrangementor imdershm(Ung
(whetheror not in writing) to act togother for the purposeol'nequirhig,voting,
hohlingordisposingof shnresof the capitalstockof theCorporation(providedno
Personshall be deemt;d a RelatedPersonpursunut to Ibisclause (B) sololy asa
result of such Person'sbeing or becoming a party to an Tavustor Rights
Agreement entered into by and noong the Corporntion and Ibe,stockholders
namedthereinonJnuunry1,2008 (the "lavestor Rights Agreement"));(C) in the
caseof aPersonthatla a company,corporationorsimi)nrcidily, any execullyc
officer(asdednedimderRulo Sh-7undertheAct) ordirectorof suchPersonand,
la the caseof a Personthat is apartnershipor limited liability company,any

gonemipartner,managinginember ormanagerof suchPerson,asuppHcable;(D)
in the caseof anyPersonthat is a registeredbroker or dealer thathas been
admittedto atmherahip in the untional securitiesexchangoknown as ßATS
Exchange,tuo, or the nationntsecuritiesexchangeknownasBATSY-lhebange,
fou, (heroinnfter, either such national securiticaexchangeshall be ieferred to
generallyas na"Exchange"andanysuchPerson,im "ExchangeMember"),any
Person thal is associatedwith tho ExchangeMember (asdeterminati using the
definition of apcreott associated with a member"nadefined imder Section

3(n)(21) of the Ani); (B) in the caseof a Personthol is a naturalperson and
ExchangeMembur, anybroker or denier that is also an ß×chungeMeutber with
which stich Personis associated;(P) Jn the caseof a Personthiit la a natural
person,anymintivaorspousuof suchPerson,oranyreintiveof suchsponsowho
has the same homeas snelr Personor who la a dlrcetor or officer of the
Corporallonornuyof its parentsor subsJdindes;(0) la thecaseofa Personthatis
anexecutiveofficer(nadefinedunderRulo36-7 underthe Act) or a director of a
compimy,corporationor similar entity,such compimy,corpointion or entity,na
uppilenblu;and(H) (n the caseof a Personthat la a genorniparinor,manogtng
niember or managerof a partnership or Umliedlaihility company,such
parlanishipor limi(ed liabiUly company,neapplienblo;and

(iii) The term "boneficiallyown", "ownbencílcially"or any derivative
thereofshallhavelhemeaningsetforth inRule13d4underthe Act,

on12.,24100,1



(b) Qipi/Jrtic .
(1)harnolong as the Corporationshallconirol,directlyor indirectly,an

ßxchangoexecpt a providedinclause(ii) holow!

(A) No Person,eilhar aloneor togetherwith its Rolnied Persons,
may own, directly or indirectly, of record or beneficially,shares
constituting morethanforty percent(40%)of any classof capiini Stock.of
the Corporationi

(D)No ExohnngeMember,ukher aloneor togetherwith itsRelated
Persons,mayown,discelly or indirectly,of record orbenotíciaHy,shares
constituting more thantwonty percent (20%) of any classof capital stock
oftheCorpora(icigteti

(C)NoPerson,either nious netogetherwith its RelatedPersons,at
any time may,directly, indirectly of pursunal to any voting tmst,
apircement,phmor oilmr nunngement (other than the Investor Rights
Agronment),voteor causothevoting of sharesof thecapitalstockof the
Corpornlion or givo any consent or proxy whh renpect to shares
representingmore thantvrentypercent (20%)of thevotingpower of the
then issuedandoutstandingcapitalstock of theCorporation,notmayany
Pérson,cither aloneor togetherveithits ReintedPmsons,enter into any
agreement,plan or other armngement (other than the liivestor Rights
hßrcoment) with noy olher Person,ci(lier alono or together with its
Re)nled Persons,undercircumstancesthatwouldresultla ihe sharesof
capital stockof theCogioration thataresubjec(lo suchagreement,planor
other arrangementnot beingvoted on anymutteror mnitorsor any proxy
relatingtheretobeingwithheld,where the offect of suchagreement,plan
or other nrmagementwould be to enableany Person,nilber alone or
tegelber with its RcIntedPersons,to vote,possessthe right to vote or
causo the votingof shares of thecapital stock of the Corporation that
would representmore thentwentypercoal(20%)ofanid voting power,

(li) Subjuelto clauses(iii) and(lv)below:

(A) The limitations'in ulauses(i)(A) and (i)(C) chove shall not
apply in the caseof any classof stock thatdoesnot havelho right by its
termsto vote in the eleclionofmembersof the Boardof Directors of the
Corporallon or on other matters that may requirethe approvniof the
holdets of voting sharesof tbc Corpomtion(otine thanmntiers affneting
therights,preferencesorpdvilegesof saidc(nsaof stock);and

(ß)Thelimlintionsin clauses(i)(A) and(t)(C)abovo(uxceptwkh
respect la IlxchangaMembersami(hdr RdatedPersons)mnyhe waived
by the Boardof Directorsof the Corpornitonpursuanttoa resolutionduly
adopted by the Board of Directors,if, (n comtection with taking such
action,the Bon(d of Directors adoplaa maolution stating that it is iho
dolorminationof suchBoardthatsuchactionwill not impairthe abilly of
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no Exchange to entry out itsictionsandresponsibilitiesas an
"exchange"under the Act and the mies and regulations promulgated
thercinder, that it is otherwiselit the betit interestsof theCorpomtion,its
stockholdersandthe Exchange,andthat it will not impairtheability of the
United StatesSecuritiesandExchangeConunission(the "Commission")
to enforenthe Act andthe rulesandregniationspromulgatedthereunder,
andsuch resohitionshal(not beeffective tmill il la filedwithandapproved
by the Commission.In niakhig die detenninntionsreferred to la the
immediately proceding sentence,the Bonedof Directors may imposeon
the Person in question and ha Related Personssuchconditions and
residellonsthat it nmyin itssolediscrollondeemnecessary,approprintoor
desirable in furthenuice of the objectives of the Act and the rules and
regulationspromulgatedthereundenandlho govennmes of the npplicable
Exchange,

(fil)Notwithstandingclauses(ii)(A) and(ii)(B) above,inanyem;cwherea
Person,eitheraloneor togetherwith its RebitedPersons,wouki ownorvote more
than anyof the aboveperconingelimitationnuponconstmimationofany proposed
sie, assignment or transferof die Corporation'scapital stock, such snice
nasígnmentor transfershndnot becomeeffectiveuntil theBoardof Directors of
the Corporation shall anye determined,by resolution,that such Person andhs
RelatedPersonsare not subjoet to any applicable "slatutorydisqualification"
(withhi thetuonningof Scotton3(n)(39)of theAct).

(iv) Notwilbstandingclauses(ii)(A) and(li)(B) above,andydthout giving
c(thut to same,any Exchange Memberthat,eitheraloneor togetherwith its
RobitedPersons,proposesto own,dirceilyor indirectly,of recordor hencficially,
sharesof the capital stock of the Corporation oonalituthig more than twenty
percent (20%) of tho outsinnding shoresof any chiss of capitutalock of the
Corpumtionandimy Per,sonihnt,eitheralonoor tenotherwith ílaRelatedPersons,
proposesto own,directly or indiready,of woordor beauticin)ly,shuresof the
capitalstoek of theCorporntionconstituting morethanforty percent(40%)of the
outstandingsharesof anyclassof capital stockof the Corpomtion,or to nxerulso
votingri(thts,or tant any pro;<ksorconsentswith respecttosharesof the capital
stockof the Corpomtion constituting more thantwenty pareent (20%) of the
voting powerof the thenissuedandoutstandingsharesof capital stock of the
Corporation,shnilhave deliveredto die Donrd of Directorsof the Corpomtion a
noticein writing,not lessthanforty•Jive(<15)days(oranyshorterperiodto which
enhl Board shall expressly consent),beforethe proposedownershipof such
shares,or the propoacdexerciseof said voting rights or the anmungof said

proxiusor consents,of its intention todoso,

(o).hflid?fd-Ne?Leib

(I) Any Person that, eithet alone or tonetherwith RsRelatedPersons,
owns,diree(ly or indircody (whetherby sequisitionorby.nchangein the misher
of sharesoutstanding),of recordor beaulietally, fivepercent(5%) or more of the
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lhen omstandingsharesof capiin( stockof the CorpoinUon(excludingnharesof
nity classof stockthatdoesnot hnvcthe rightbyits termstovotegenerally61the
election of members of the Board of Directors of the Corporation)shall,
inmiedintely upon nequiringknowledgeof its ownershipof five percent(5%) or
nioxe of the then oulatandingsharesof such stock,r,ivethe Donedof Directors
written nelice of suchownership,which noticoshall stale: (A) suchPerson's full
legalnamet(B) suchPerson'stitle or status andthe dateonwhich suchtitic or
status wasacquired; (C) such Person's (andits ReintedPerson's)approxímnto
ownershipinterest of the Corporation;and (D) whethersuchPersonhas die

power,directly or indirectly, to direal the managementor policies of the
Corporation,whetherthroughownershipofscourities, by contractor othenvisc.

(ii) Each Person requked to proylde written notice pursunut to
subparagraph(c)(i)of IbisArticleFJFTHshallupdatesuchnotice promptly aner
any change in tho contenis of that notico; pmvidedthatnosuch updn(ednotico
shall berequiredto hoprovidedto theBoardof Directors:(A) in the event of an
increase or decreaso in the ownershippercentageno reported of ícasthan one

percent((%) of the thenotNalandhigalmrosof say class of capital stock (such
increaseor dr;crensa to be menouredcinnulatively fromtheamount shownon iho
last suchnotice),unicasany increaseor decreaseof lessthanonepercent(I%)
yesultsin suuhPersonowningmorelhantwentypercent(20%) ormore thanforty
percent (40%) of the sharosof any einsaof capitatstock then outstanding (al n
timo whensuch Personpreviouslyownedless than suchperochinges)or such
Personowning lessthan twentypercent(20%)or lessthan forty percent(40%)of
the sharesof anyclassof unplial stockthen outstnading(at a time whensuch
Person previously owned more thansuchpercentages);or (n) in theoventiho
Corporalio0 isspesadditionalsharesof capitalstock (orscourillesconvertible into
capital stock)or lakesanyother nationthat dilutes theownershipafstoh Porson,
or acquiresor redeemssharesof outstandingcapital stock or takes any other
nellon that increasesthe ownership of suchPerson,in eachensowithoutany
changein the mimberof shoresholdbysuchPuraan,

(lii) The Boardof Directors of the Corporation shutt have the right to
requiro any Personransonablybelievedto besubject to andin violation of this
Article FIFThi10provide the CorpomtioncompleteInlarmationnato ad sharcaof
stock of the Cmporntion owned,directly or indirectly,of record or benciloindy,
by suchPersonunditsRelatedPersonsandasto anyotherfachatmatterrelating
to the applienbilityor effectof this ArticleFIFTHnsmayreasonablyberequested
of suchPerson.

(d) |M>c/ A[_ Playlett Transflyt-garfJyol In_lMa flon of-tjht_tirlicle. I f any
stockholderpurports to soli,transler,assignor pledgato any Person,other thantheCorpornlion,
nnysharesof theCorpointíon that wouldviointothepmvWonsof thisAillclo PIFTH,then lhe
Corpomtion shall record on the booksof theCorporallonthe translerof only thatnumber of
sharestluit wouldnot violatethe provisionsof this Ardele FIFFH nodshall trent the romaining
shntesas owned by the purported inumferor,for all purposes,hicluding without limitation,
voting, payment of dividendsanddistributions with respect to auch shares, whether upon
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Ugukhtilon or otherwise, if any stockholdorpurports(o vote,of to amntnnyproxyor on(er into
any agreement,planor other arrangementrelating to the vollng of,sharosthatwoukiviolate the
provisions of this Article FIFTU, (hen the Corporation shah not honorsuchvote, pn*E
agreement,planor other arrangemen(to lho extent Ihntauchprovisions would beviolated,and
anysharessubject to Ilmt armagementshall not bo entided to bevoled to the e:dent of such
violation.

(e) &lgittaJLudgemShmyr.?inge!<ylly.'lilys/hatiny'jal<gjinuo(thi.virticle.1f any
stockholderpurportsto sel(,tonsfer, assign,pledge,or own any abatesof the Corporniton In
viointion of theprovisions of thisArticleFillb,then theCorporationahnt)havethe right to,nud
shall promptly alke confirming such violation and to lhe extent ihnds are tegnilynynilable,
redeem the sharonsold,imnaferred, assigned,pledged,or ownedinviolation.ofthe provisions of
thisArileleFifthfora pricopor shareequal to the fair market value of thosesharca,Writion
notlen ahnubegiven by the Secretaryof lhoCorporationto lhoholderorholdersof recordwith
vespect(o the redcomnblesharesat theaddrossof thoholder or holders of record appemhigon
the books of flic Corporation,whlehnotleeahnllspeelrya date for redemptionof thesharesthat
shallbenot lessthan ton (10)daysnot more thna thaty(30) days from (hedatoof suchnotiac,
Any sharesthat have beensocalled for redemptionshallnotbedeemedoutstandhisalstes for
the purposeof votíngor determiningthetoint munberof shamsaniltied to voteon any Datter on
andafter thedate onwhichwrkten nouceof redomptionhasbeengiven to theholderor holders
of thoseshares if a sinn sufíícientto redeemsitch sharesshnllhavebeenkrovocablydepositedor
set aside to pay the redemptionpricoto lho bokler or holders of the sharesuponaarrenderof
certifientesfor thoseshares,Written noticeshall be givenby the Secretaryof the Corpomtion to
all holdersof recordappearingonthe hooksof the Corporadonof any redemption by the
Corpomtion(Including,without lintítalion,a redemptionpursunnito this cimise(c)) (in enuit
case,a "Redemptiott")not moro thrin ten (10) daysaller consummationof the Redemption,
whichnotice shallspecify the number of sharcsoutstandingafter the Redemptionof eachclass
of the Corpomtion'scaplial slook.

.SQUJi:The nuniber of directorsmaybe inerensedor decreasedfrom time to timo bya
rosolution adoptedby tho Bonedof Okeofors.Dirce(orsshal boelectedby (ho stockhohloraof
theCmporatiou pursunutto and in accordancewith thisCortifienic of facorporationandtheBy-
Laws of the Corporntion, Geelion of dacciorsneednol beby written ballottotees lho By-Laws
of theCorporallon shallso provido, TheBoard of Dhcolors or any individual director rany be
reinoved from office inaccordancewith the By-Lowsof the Corporation.

RE11419Al

gl]VßtlT!·t: Thedurationof theCorporationshallbeperpetual,

glCHil).; The Bonid of Directorsshall huvothe power to adopt,noundor repealBy-
Laws of the Corpom(lon,The ßy-Laws of ihn Corpomtionmayalsobeamendedorreponled,or
now By-·Laws of the Corpomtion may be odopted,by action laken by lho stockholdersof the

6
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Corpornlion.All amendmentsto theCorpornflon'sBy4.mysxmistbe madein accordancewith
proccthiresret out in the lly-·Laws of theCorpornlion,

tulonwißeniten.mLLini!!alisa.e.1:9ke.storLiaWilly

NWO

(a) Ig/tang/&at/op.The Corpornilon ahnll provideindennl(ication for membersof ils
Board of Directors,membersofenamiRtaesof theDoardof Direclow andof other connaltteesof
theCorpurntion,andits execuuveofflems,andmayprov.idoindemailícation for its other olTiects
and haagentsandemployees,andthosescrying anothercorporation,partnership,joint veuture,
(tunt or other coterprise at therequestof the Corporniton,in eachcaseto themaximumox(eni
permitted by Doktware law;provided,however,thattheCorporationmaylimit ihoextent of such
indonmifícntionby indJvidualcontractswith its directors and executive officers; and,provided,
furrber, that the Corporation abaffnotberetiairedto indemnifyanypersonIncosmoctionwith
any proceedhig(or part thereof) inl(inted by such person or any proceeding by mielt person
naninstthe Corpomtico or Rsdirectors,olTíecra,employecaor other agonis unica (i) such
indemnification is expresslyrequired to homadeby law, (li) the proenedingwasauthodzedby
the Board of Directors of the Corporationor (iii) suchludemnifícntion la providedby the

Corpomlion,in its solodiaexciion,pursuant (0 the powersvestedin theCorpomlionunder the
GeneralCorporationLawofDolaware.

(b)!,igtiglog.22ditte. To theltliest extentnot prohibitedby theOcnemiCorpomilon
Law of thoState of Dolmvaro,asit existsonthedato thk Certificateof incorpomlionlaadopted
or as anchlaw may later be amended,no directorof the Corporation ahnli ho Hableto the
Corporationor lis stockhoklersformonctory damagesfor any breachof fiduelaryduty as a
dkeolor.No amendmentto or repealof Ibis Article shaDadverselyaffeel anyrightor protection
of n directorof the Corporationthatexistaat the ilme of suchnmendmentor repen(with respeol
toany nelions taken,or inactions,pdor thereto.

hollonivijhoulk.leethig

TEJEN; Action maybe thkenby thestockholdersofthe Corpomilon,without a meeting,
by written connuinas andto theextent providedni the time by theGenerniCoipomlion Law of
Delaware,

.Cpiquì·oipiscargfakeriillysteigt

Ï|LL.tNil.ENTl·bWhenever a compromiseor arrangementis proposedbetwoon the
Corporationmid its creditors or anychies of them and/orbetweenthe Corporationand Rs
stockholdersor any chiss of them,any constof equhablejudadictionwithin the Slate of
Deinwaremay,on the appliention in a summarywnyof the Corporationor of any creditor or
stockholder thereof or on the appleniion of any recojver or receivers oppo(nted for the
Corpomtion underSeclion 291of Title 8 of theDeinwareCodeor on theapplientionoftrnatoen
in dischitton or of any receiveror receivemoppointedfor theCorporadonunderSection279 of
Tille 8 of the DeinwareCode,order a moodnuof the credhort;orclassofcredhors,and/orof Ihe
stockholdersorclassof stockhohlernof theCorpomlion,aslho casomaybe,to beanmmonedin
suchnonnerassunbcourt directs.If a mnJodlyin numberrepreseniingthree fourths b) valueof

c192)M1030.1
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'the creditors or classof creditors,and/orof the stockholders or classof stockholdersof the

Corponition,os the caso onaybe,agreeto any compromise or arrangementand to any
reorganizationof lho Corpomtionns consequenceof such compromiseor arrangement,the said
compromiseor arrangemuutandthe saidreorganizationshall,if sanctionedby thecourt to which
lhesaidapplientionhasbeenmudo,bebhidlugonall thecreditorsorclassof creditors,and/oron
all the stockholdersor classoratockholders,of the Corporntion,as the ensamaybe,andnlsoon
theCorporation.

Amendmcutof Certigente of Jacorpornlion

T-FrafEli. The Corpomlion msorves the right to amend this CertHicate of
Jacorpomlion,nadto changoor rapcal any provisionof this Cerilllento oflocorporation,in iho
mannerprescribedat the time by statute(provided, howcycr, that any suchnmendment,change
or repeal must be first approved liy the lionrd of Dhectors), and all righ(s conferred upon
slockholdersin thisCertifienicof incorpointionareganledsubjectto this reservation.For so
long nothe Corporailon shall control, dkeutly or indireedy,an fachantic, beforoanyamendment
to orrepealof anyprovision of thisCertifienlo of fncorporation shallbeeffective,thosochanges
shall besubmhted to thaBonedof D)rectorsof suchExchangenndif the samemiist ocfiled with
or liJed with and approved by the Commission before the changesmaybo effectivo,under
Section 19of thoAct andthe miesandreguíntionspromulgatedthereinder by the Commission
or otherwise, then the proposedchangesto the Certifienic of incorpomtion of th(sCorporniion
shallnot in effective until filed with or filed with andapprovedby the Commission,as thecase
any be,

The undersignedhascausedthisAmendedandRestated
Ccilitiente of lacorpomtion to beexecutedthisIS"'day
of November,2010,

By:./1/ltseg.1)KRatternian
AuthorizedOf0ccr ChiefthecutiveOfficcr

Name:JosephP,Ratterman(Chieflb:centive Ofíícer)
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8taee of Delaware
Secretary of State

Division of Coxporations
Delivered 02:23 Rf 011

FlißD 02:18 PM 1
SRV 110491520 - 4381465 FILE

SECOND AMENDED AND RESTATED CERTIFICATE OF
INCORPORATION OF BATS GLOBAL lyIARKETS, INC.

(Pursuant to Sections 242and245of the
General Corporation Law of the Stato of Delaware)

BATS Global Markets, Inc.,a corporation organized andexisting under and by virtue of
the provisionsof the General Corporation Law of the State of Delaware (the "General

. Corporation Law"),

DOES HEREBY CERTIFY:

That the name of this corporation is BATS Global Markets, Inc.and that this corporation

was originally incorporated pursuantto theGeneralCorporationLawonJune29,2007inder the
nameBATS Holdings, Inc. The original Certificate of incorporation of the Corporation was

amended and restated by filing with the Secretary of State of Delaware an Amended and
RestatedCertificate of Incorporation dated as of November 18,2010.

That the Board of Directors duly adopted resolutions proposing to amend and restatethe
Certificate of Incorporation of this corporationasheretofore amended,declaringsaid amendment
and restatementto be advisable and in the best interestsof this corporation andits stockholders,
and authorizing the appropriate ofneers of this corporation to solicít the consent of the
stockholders therefore,which resolution setting forth the proposedamendment andrestatementis
as follows:

RESOLVED, that the Certificate of incorporation of this corporation be amended and
restatedin its entirety to read as follows:

Name

FilyT:The nameof the Corporation is BATS Global Markets, Inc.(the "Corporation").

Registered Office

SECOND: The initial registered office of the Corporation in the State of Delaware is

)209 Orange Street, Wilmington, County of New Castle,Delaware 19801, and the name of its
initial registeredagentat that address isThe Corporation Trust Company.

Purpose

THIRD: The purpose or purposesof the Corporation is to engage in any lawfid act or
activity for which corporations may be organized under the General Corporation Law of
Delaware.



Authorized Stock

(a) The total number of shares of stock that the Corporation shall have authority to
issuc is 25,000,000sharesof commonstock havinga par valueof $,01 per share ("Common
Stock") of which 24,500,000are designated as Voting Common Stock ("Voting Common
Stock"),and 500,000are designatedasNon-Voting Common Stock ("Non-Voting Common
Stock").The rights, preferences,powers,privileges,and the restrictions,qualificationsand
limitations of the Non-Voting Common Stock are identical with those of the Voting Common
Stock other than in respect of voting and conversionrights as set forth herein, and for all
purposes under this Certificate of incorporation, the Voting Common Stock and Non-Voting
CommonStock shalltogetherconstitutea single classof shares of the capital stock of the

Corporation.

(b) Voting Rights.

(i) Voting Common Stock.Except as otherwise requiredby lawor thisCertificate
of Incorporation, the holders of the Voting Common Stock shall possessexclusively all
voting power,and eachholder of Voting Common Stock shallhave one vote in respectof
each share held by him of record on the booksof the Corporation for the election of
directorsandon all matters submittedto a vote of sharcholdersofthe Corporation.

(ii) Non-Voiing Common Stock. Except as otherwisc required by law,sharesof
Non-Voting CommonStockshall benon-voting; provided that so longas anysharesof
Non-Voting Common Stock are outstanding, the Corporation shall not, without the
written consent of a majorityof the outstanding sharesof Non-Voting Common Stock or
the affirmative vote of holders of a mziority of the outstanding sharesof Non-Voting
Common Stock at a meeting of the hoklers of Non-Voting Common Stock duly called for
such purpose, amend, alter or repeal (by merger, consolidation, combination,
reclassification or otherwise) its Certificate of locorporation or bylaws so as to adversely
affect (disproportionately relative to the Voting Common Stock) the preferences,rights or
powersof the Non-Voting Common Stock.

(c) Conversion ofNon-Voring Common Stock

(i) Upon a transfer by any holder of any issued and outstanding sharesof Non-
Voting Common Stock (other than a subsidiary of the Corporation) to a personother than
any Related Person of such holder, the shares of Non-Voting Common Stock so
transferred shallautomatically, without any action on part of the transferor, the transferee
or the Corporation,be converted into an equalmimber of sharesof Voting Common
Stock upon the consummation of such transfer.Upon surrender of the certificate or
certificates representingthe sharesso transferredand convertedthe Corporation shall
issueand deliver in accordancewith the surrendering holder's instructions the certificate
or certificates representing the sharesof Voting Common Stock into which such
ttansferred sharesof Non-Voting Common Stock have beenconverted.
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(ii) The sharesof Non-Voting Common Stock shall be convertible into sharesof
Voting Common Stock on a one-to-one basis at any time and from time to time at the
option of the holder. Any such conversion shall be effected by the surrender to the
Corporation of the certificato or certificates representingthe Non-Voting Common Stock,
together with written notice by the holder of such Non-Voting Common Stock, stating
that such holder desiresto convert the sharesof Non-Voting Common Stock,or a stated
number of such shares represented by such certificate or certificates, into an equal
number of sharesof the Voting Common Stock, Such notice shall also state the name or
names(with addresses)and denominations in which the certificate or certificates for
sharesof Voting Common Stock are to be issued and shall includeinstructions tbr the
delivery thereof. The Corporation shall promptly upon receipt of such notice and
certificates, issue and deliver in accordance with the surrenderingholder's instructions the
certiftcateorcertificatescyidencingthe sharesof Voting Common Stock issuableupon
such conversion, and the Corporation will deliver to the converting holdera certificate
representing any Non-Voting Common Stock shares which were represented by the
certificate or certificates delivered to the Corporation in connection with such conversion
that were notconverted.Suchconversion,to the extent permitted by law,shall bedeemed
to have been effected as of the close of businesson the date on which such surrendered
certificate or certificates shall have beenreceivedby the Corporation.

(d) Concurrently with the filing of this Second Amended and RestatedCertificato of
locorporation with the Secretary of State of Delaware, all sharesof common stock outstanding
immediatelyprior to such filing shall be redesignatedas Voting Common Stock,andall rights
excreisable or convertible into common stock outstanding immedíately prior to such filing shall
be redesignatedexercisable or convertible into Voting Common Stock.

Limitations on Transfer, Ownership and Voting

FIFTH: In addition to any limitations on the transfer of shares of the Corporation's
capital stock set forth in the By-Laws of the Corporation, the following shallapplyto the fillest
extent permitted by law:

(a)Definitions. As used in this Article FIFTH:

(i) The term "Person" shall mean a natural person, partnership,
corporation, limited liability company, entity, government, or political
subdivision, agency or instrumentality of agovernment;

(ii) The term"RelatedPersons"shallmean with respectto anyPerson:(A)
any "affiliate" of such Person (as such term is defined in Rule 12b-2 under the
Securities Exchange Act of 1934,as amended(the "Act")); (B) any other Person
with which such first Person hasanyagreement,arrangement or understanding
(whether or not in writing) to act together for the purpose of acquiring,.votings
holding ordisposingof sharesof thecapitalstockof the Corpomtion(providedno
Person shall bc.deemeda Related Personpursuantto this clause (B) solely as a
result of such Person's being or becoming a party to ao Investor Rights
Agreement entered into by and among the Corporation and the stockholders
named therein on January 1,2008 (the "lavestor Rights Agreement"));(C) in the

3



case of a Person that is a company,corporation or similar entity,any cxecutive
officer (as defined underRule 36-7 under the Act) or director of such Personand,
in the case of a Person that is a partnership or limited liability company,any

general partner, managing member or managerof such Person,as applicable; (D)
in the case of any Person that is a registered broker or dealer that has been
admitted to membership in the national securities exchange known as BATS
Exchange,Inc.or the nationalsecurities exchangeknownas BATS Y-Exchange,
Inc.(hereinafter,either such national securities exchange shall be referred to
generallyas an "Exchange"and any such Person,an"ExchangeMember"),any
Person that is associatedwith the ExchangeMember (as determined using the
definition of "person associated with a member" as defined under Section
3(a)(21) of the Act); (E) la the case of a Person that is a naturai person and
ExchangeMember,anybrokeror dealerthat is also anExchangeMember with
which such Person is associated; (P) in the case of a Person that is a natumi
person,anyrelative or spouseof such Person,or any relative of such spousewho
has the same home as such Person or who is a director or officer of the
Corporation or any of its parentsor subsidiarics; (G) in the caseof a Person that is
an executive officer (as defined under Rule 3b-7 under the Act) or a director of a
company,corporation or similar entity, suchcompany,corporationor entity, as
applicable; and (H) in the case of a Person that is a general partner, managing
member or manager of a partnership or limited liability company, such
partnershipor limited liability company,asapplicable; and

(iii) The term "benclicially oivn", "own beneficially" or any derivative
thereof shallhave the meaning set forth in Rule13d-3 under the Act.

(b) Limitations.

(i) For so longas the Corporation shall control,directly or indirectly,an
Exchangeexceptas provided in clause(ii) below:

(A) No Person,either alone or together with its Related Persons,
may own, directly or indirectly, of record or beneficially, shares
constituting more than forty percent (60%) of any class of capital stock of
theCorporation;

(B) No ExchangeMembers either aloneor togetherwith its Related
Persons,mayown,directly or indirectly,of record or beneficially, shares
constituting more thantwenty percent (20%) of any class of capital stock
of the Corporation; and

(C) No Person,either alone or together with its RelatedPersons,at
any time may, directly, indirectly or pursnant to any voting trust,
agreement,plan or other arrangement (other than the Tnyestor Rights
Agreement), vote or cause the voting of sharesof the capital stock of the
Corporation or give any consent or proxy with respect to shares
representing more than twenty percent (20%) of the voting power of the
thenissuedandoutstanding capitalstock of the Corporation,nor mayany
Person,either alone or together with its Related Persons,enter into any
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agreement, plan or other arrangement (other than the Jnvestor Rights
Agreement) with any other Person, either alone or together with its
Related Persons, under circumstances that would result in the shares of

capital stock of the Corporation that aresubjecttosuch agreement,planor
other arrangementnot being voted on any matter or mattersor any proxy
relating thereto being withheld,where the effect of such agreement,plan
or other arrangement would be to enableany Person, either alone or
together with its Related Persons,to vote, possessthe right to vote or
cause the voting of shares of the capitalstock of the Corporation that

would representmore than twenty percent(20%) of said voting power.

(ii) Subject to clauses(iii) and (iv) below:

(A) The limitations in clauses(i)(A) and(i)(C) aboveshallnot
apply in the caseof any class of stock that does not have the right by its
terms to vote in the election of members of the Board of Directors of the
Corporation or on other matters that may require the approval of the
holders of voting sharesof the Corporation (other than matters affecting
the rights,preferencesor privileges of said classof stock); and

(B) The limitations in clauses(i)(A) and (i)(C) above (except with
respect to Exchange Members and their Related Persons)may be waived
by the Board of Directors of the Corporation pursuant to a resolution duly
adopted by the Board of Directors, if, in connection with taking such
action, the Board of Directors adopts a resolution stating that it is the
determination of such Board that such action will not impair the ability of
an Exchange to carry out its ftmetions and responsibilities as an
"exchange"under the Act and the rules and regulations promulgated
thereunder,that it is otherwise in the best interestsof the Corporation, its
stockholdersand the Exchange,and that it will not impair the ability of the
United States Securities and ExchangeCommission (the "Commission")
to enforce the Act and the rules and regulations promulgated thereunder,
andsuchresolution shall not beeffective until it is filed with andapproved
by the Commission.In making the determinations referred to in the
immediately preceding sentence, the Board of Directors may impose on

the Person in question and its Related Persons such conditions and
restrictions that it may in its soie discretion deem necessary,appropriate or
desirable in furtherance of the objectives of the Act and the rules and
regulations protuulgated thereunder, andthe govemanceof the applicable
Exchange.

(iii) NotwIthstanding clauses (ii)(A) and(ii)(B) above,in any cas-ewhere a
Person,either alone or togetherwith its RelatedPersons,wouldown or vote more
than anyof theabove percentage limitationsupon consummationof anyproposed
sale, assignment or transfer of the Corporation's capital stock, such sale,
assignmentor transfer shall not become effective until theBoardof Directorsof
the Corporation shall have determined, by resolution, that such Person and its
Related Personsare not subject to any applicable"statutory disqualification"
(within themeaningof Section 3(a)(39) of the Act).
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(iv) Notwithstanding clauses (ii)(A) and (ii)(B) above, and without giving
effect to same, any Exchange Member that, either alone or together with its
Related Persons,proposesto own,directly or indirectly, of record or beneficially,
shares of the capital stock of the Corporation constituting more than twenty

percent (20%) of the outstanding shares of any class of capital stock of the
Corporation and any Person that,either alone or together with its RelatedPersons,
proposes to own, directly or indirectly, of record or beneficially,sharesof the
capital stock of the Corporation constituting more thanforty percent (40%)of the
outstanding sharesof any class of capital stockof the Corporation,or to exercise
voting rights,or grant any proxies or consentswith respectto sharesof the capital
stock of the Corporation constituting more than twenty percent (20%) of the
voting power of the then issued and outstanding sharesof capitalstock of the
Corporation,shallhayedeliveredto the Boardof Directors of the Corporation a
notice in writing, not less than forty-five (45) days (or any shorter periodto which
said Board shall expressly consent), before the proposed ownership of such
shares, or the proposedexercise of said voting rights or the granting of said
proxiesor consents,of its intentionto do so.

(c) Required Notices.

(i) Any Person that, either alone or together with its Related Persons,
owns,directly or indirectly (whether by acquisition or by a change in the number
of sharesoutstanding),of record or beneficially, five percent(5%) or more of the
then outstanding sharesof capital stock of the Corporation (excluding shares of
anyclass of stock that does not have the right by its terms to vote generatiy in the
election of members of the Board of Directors of the Corporation) shall,
immediately upon acquiring knowledge of its ownership of five percent (5%) or
more of the then outstanding shares of such stock, give the Board of Directors
written notice of suchownership,which notice shall state: (A) such Person's thil

legalname; (B) such Person'stitle or status and the date on which such title or
status was acquired; (C) such Person's(and its Related Person's) approximate
ownership interest of the Corporation; and (D) whether such Person has the
power, directly or indirectly, to direct the management or policies of the
Corporation, whether through ownership of securities, by contract or otherwise,

(ii) Each Person required to provide written notice pursuant to
subparagraph(c)(i) of this Article FIFTil shallupdate such notice promptly after
any change in the contents of that notice; provided that no suchupdated notice
shall be required to be provided to the Board of Directors: (A) in the event of an
increase or decrease in the ownershippercentageso reported of less than one

percent (l%) of the then outstanding sharesof any class of capitalstock (such
increaseor decreaseto be measuredcumulatively from the amount shown on the
last such notice), unless any increaseor decreaseof less than one percent (1%)
results insuch Personowningmorethan twenty percent (20%) or more than forty

percent (40%)of the sharesof anyclassof capital stock then outstanding (at a
time when such Person previously owned less than such percentages) or such
Person owning lessthah twenty.percent (20%) or lessthan forty percent (40%)of
the sharesof any class of capital stock then outstanding (at a time when such
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Person previously owned more than such percentages);or (B) in the event the
Corporation issuesadditional sharesof capital stock (or securitiesconvertible into
capital stock) or takes any other action that dilutes the ownership of such Person,
or acquires or redeems shares of outstanding capital stock or takesany other
action that increases the ownership of such Person, in each case without any
change in the number of sharesheld by such Person.

(iii) The Board of Directors of the Corporation shall have the right to
require any Person reasonably believed to be subject to and in violationof this
Article FIFTH to provide the Corporation complete information as to all sharesof
stock of the Corporation owned,directly or indirectly,of record or beneficially,
by such Personand its RelatedPersonsandas to any other factual matter relating
totheapplicabilityor effectof this Artióle FIFTH asmayreasonablybe requested
of such Person.

(d) Effect of Purported Tmnsfers and Votine in Violation of this Article. If any
stockholder purports to sell, tonsfer, assignor pledge to any Person,other than the Corporation,
any sharesof the Corporation that would violate the provisions of this Article FIPTH,then the
Corporation shall recordon the booksof the Corporation the transfer of only that number of
shares that would not violate the provisions of this Article FIFTH and shantreat the remaining
shares as osyned by the purported transferor,for all purposes, including without limitation,
voting, payment of dividends and distributions with respect to such shares, whether upon
liquidation or otherwise. If any stockholder purports to vote, or to grant anyproxy or enter into
any agreement,planor other arrangementrelaling to the voting of, sharesthat would violatethe
provisions of this Article FIFTH, then the Corporation shall not honor such vote,proxy,
agreement,plan or other arrangement to the extent that such provisions would be violated, and
any sharessubject to that arrangement shall not be entitled to be voted to the extent of such
violation.

(c) mehl to RedeemShares Purportedly Transferred in Violation of this Article. 1( any
stockholder purports to sell, transfer, assign, pledge,or own any sharesof the Corporation in
violation of the provisions of this Article Fifth, then the Corporation shall have the righi to,and
shall promptly atter confirming such violation and to the extent limds are legally available,
redeem the sharessold,transferred, assigned,pledged,or owned in violation of the provisions of
this Article Fifth for a price per shareequal to the fair market value of those sharcs.Written

notice shall be given by the Secretary of the Corporation to the holder or holders of record with
respect to the redeemableshares at the addressof the holder or holders of record appearing on
ihe books of the Corporation, which noticeshall specify a date for redemption of the sharesthat
shall be not less than ten (10) daysnor more than thirty (30) days from the date of suchnotice.
Any sharesthat have been so called for redemption shall not be deemedoutstanding sharesfor
the purposeof votingordeterminingthe totalnumber of sharesentitled to vote on any matter on
and aller the date on which written notico of redemption has beengiven to ty holder or holders
of those sharesif a sum sufficient to redeemsuch sharesshallhavebeenirrevocably depositedor
set aside to pay the redemption price to the holder or holders of the sharesupon surrender of
certificates for those shares. Written notice shall be given by the Secretaryof the Corporation to
all holders of record appearing on the books of the Corporation of any redemption by the
Corporation (including, without limitation, a redemption pursuant to this clause (e)) (in each
case,a "Redemption")not more than ten (10) days alter consummation of the Redemption,
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which notice shall specify the number of sharesoutstanding after the Redemption of each class
of the Corporation's capital stock.

Board of Directors

SIXTH: The number of directors may be increasedor decreasedfrom time to time by a
resolution adopted by the Board of Directors. Directors shall be elected by the stockholders of

the Corporation pursuant to and in accordancewith this Certificate of Incorporation and the By-
Laws of the Corporation. Election of directors need not be by written ballot unlessthe By-Laws
of the Corporation shall so provide. The Board of Directors or any individual director may be
removed fromoffice in accordancewith the By-Laws of the Corporation.

Duration

SEVENTH:The durationof the Corporationshatibe perpetual.

By-Laws

ElGHTH: The Board of Directors shall havethe power to adopt,amend or repeal By-

Laws of the Corporation.The By-Laws of the Corporation may also be amended or repealed,or
new By-Laws of the Corporation maybe adopted,by action taken by the stockholders of the
Corporation.All amendmentsto the Corporation's By-Laws must be made in accordancewith
proceduresset out in the By-Laws of the Corporation.

Indemnification and Limitation of Director Liability

NINTH:

(a) Indemn(9.ccMinn.The Corporation simil provide indemnification for mcmbers of its
Board of Directors,membersof committeesof the Board of Directors andof other committeesof
the Corporation, andits executive officers,andmayprovide indemnification for its other officers.
and its agentsandemployees,and thoseserving another corporation,partnership,joint venture,
trust or other enterprise at the request of the Corporation, in each case to the maximum extent

permitted by Delaware law;provided,however,that the Corporation may limit the extent afsuch
indemnification by individual contracts with its directors and executive officers; and,provided,
further, that the Corporation shall not be required to indemnifyany person in connection with
any proceeding (or part thereof) initiated by such person or any proceeding by suchperson
against the Corporation or its directors, officers, employees or other agents tmless (i) such
indemnification is expressly required to be made by law,(ii) the proceeding wasauthorized by
the Board of Directors of the Corporation or (iii) such indemnification is provided by the
Corporation, in its sole discretion, pursuant to the powers vested in the Corporation under the
General Corporation Law of Delaware.

(b) Limitation of Liability, To the fullest extent not prohibitedby theGenemiCorporation
Law of the Stateof Delaware,as it exists on the datethis Certificate of incorporation is adopted
or as such law may later be amended,no director of the Corporation shall be liable to the
Corporation or its stockholders for monetary damagesfor any breach of fiduelary duty as a
director. No amendment to or repeal of this Article shalladversely affect any right or protection
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of a director of the Corporation that exists at the time of such amendment or repeal with respect

to any actiolis taken, or inactions, prior thereto.

Action without Meeting

IENTH: Action may betaken by the stockholders of the Corporation, without ameeting,
by written consent asandto the extent provided at the time by the General Corporatíon Law of
Delaware.

Compromise or Other Arrangement

ELEVENTH: Whenever a compromise or arrangement is proposed between the

Corporation and its creditors or any class of them and/or between the Corporation and its
stockholders or any classof them,anycourt of equitablejurisdiction within the State of
Delaware may,on the application in a summary way of the Corporation or of any creditor or
stockholder thereof or on the application of any receiver or receiversappointed for the

Corporation underSection 291 of Title 8 of the Delaware Code or on the application of trustees
in dissolution or of any receiver or receivers appointed for the Corporation underSection 279of
Title 8of the Delaware Code,order a meeting of the creditors or classof creditors, and/or of the

stockholders or class of stockholders of the Corporation, as the case may be, to be summoned in
such manneras such court directs, if a majority in number representingthree fourths in value of
the creditors or class of creditors, and/or of the stockholders or class of stockholders of the

Corporation,as the case may be, agree to any compromise or arrangement and to any
reorganization of the Corporation as consequenceof such compromise or arrangement,thesaid
compromise or arrangementandthe saidreorganization shall,if sanctionedby the court to which
the saidapplication hasbeen made,bebindingonall the creditors or class of creditors, and/or on
all the stockholders or class of stockholders,of the Corporation, asthe casemay be,andalsoon
the Corporation.

Amendment of Certificate of Incorporation

TWELFTH. The Corporation reserves the right to amend this Certificate of
incorporation, and to change or repeal any provision of this Certificate of incorporation, in the
mamier prescribedat the time by statute(provided,however,that any suchamendment,change
or repeal must be first approved by the Board of Directors),and all rights conferred upon
stockholders in this Certificato of Incorporation are granted subject to this reservation.For so
long as the Corporation shall control,directly or indirectly,an Exchange, before anyamendment
to or repeal of any provisionof this Certificate of incorporation shall be effective,thosechanges
shall be submitted to the Board of Directors of such Exchangeand if the samemust be filed with
or filed with and approved by the Commission before the changes may be effective; taider
Section 19 of the Act and the rules and regulations promulgated thereunderby the Commission
or otherwise, then the proposed changesto the Certificate of Incorpomtion of this Corporation
shall not be effective until filed with or filed with andapproved by the Commission, asthe case
maybe.

9



The undersignedhascausedthis Amended and Restated
Certifícate of1ncorporation to beexecuted this 4th day
of May,2011.

AuthorizedOníecr "
Name: Eric Swanson
Title: Secretary

10



AMENDED AND RESTATED

BYLAWS OV

1ATS GLORAL MARIGTS, INC.
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AMENDED AND RICSTATED
INT,AWS Ole

BATS CLOBAL MAttkRTS, INC,

AllTICLit I
OFillCES

The initial registeredoffice of theCorporationin the State of Delawareshall be locatedat

1209Onnge Street in theCity of Wilmington, County ofNew Castle,State of Delmvare.The initial
registeredagentat such addressshall heThe CorporationTrust Company.The Corporationmay
have suchother ollico or offices, either within of without the Stateof Delaware, as the Boardof
Directors may from time to time designate or asthe purpusus of the Corporation may require lìrom
time to time,

AllTICLE ft

STOCKROLDElla MicETINCS

Seetlon 2,01 Pince orMeetings, Meetingsof theStockholdersof theCorporationshallbe
heldut suchplace,either within or without the State of Delaware,namaybedesignutedfrom time to

time by the Board of Directors,

Section 2,02 Annual Meeting.

(a) The nimual meeting of the Stockhoklersof the Corporation, for the purposeof
electionof directors and for suchotherbusinossasmaylmvfully comebeforeít,shall beheldon the
third Tuesdayof Jamiaryof eachyearorutstichother lime asmaybedesignatedli'om timeto timu
by the Board of Directors.

(b) At unannualnicating of theStockhoklers,only suchbusinessshall beconductedas
shall have been properly brought bulbre the meeting, To be properly brought before annonual
mecling, businessmustbu: (A) specilled in tht; notleeofmeeting (or anysupplementthereto)given
by or al the direction of the Boardof Directors,(B)etherwise properly brought beforethemeeting
by or at thedircution of the Bourdof Dkeetors,or(C)othenvise properly brought before themeeting
by n Stockimider, For businessto be properlybrought beforeanannualmeetingby n Stockholder,
the Stockholdermusthave given timely noticethereofin writing to theSecrolaryof theCorporation,
To be timely, a Stockholder's notice must bedelivered to or mailed and received at the principal
esecutiveolfices of the Corporationnot laterthuntheclosuorbusinesson the sixtieth(60th) daynor
earler than the closeof businesson the ninetieth (90th) day prior to the first naniversaryof the

precedingyear'sannualmeeting; provided,however,that in the cycat that no annualmeetingwas
hold in thepreviousyoncorthe dateof theannualmeeting hasbeenchangedby morethin thirty (30)
days from the dnte contempluted at the time of the previousyear'sproxy statement,notice by the
Slockholder to be timely niust beso receivednot earlier thin the closeof businesson the ninetieth
(90th) dayprior to suchannualmeetingand not later than the closeof businesson the laterof thu
sixljeth (60th)dny prior to suchinnual meetingor, inthe eventpublic unnouncementof thedateof
suchannualmeeting is first madeby the Corporntion fewer thanseventy(70) daysprior to lhedate
of suchannualnienting, the closeof businesson the tenth(10th) day following the day on which
public announeementof the thite of such meeting is first madeby the Corporniion.A Stockholder's



noticeto the Secretaryshallset forth asto cachmatterthe Stockhoklerproposcato bring helbrethe
annual meeting: (i) a brief description of the businessdesired to bebrought belbre the annual
meeting and the reasonsfor conducting such business at the annualmeeting, (ii) the name and
address,astheyappenronthe Corporation'sbooks,of theSlockholderproposingsuchbusiness,(iii)
the classandnumberof shoresof theCurporationwhleh nrehenclicially owned bytheStockhokter,
(iv) nny material interest of the Stockholder insuchbusiness and (v) nny other information that is
required to be provided by the Stocidiolder pursuant to Regulation lilA under the Securules
ExchangeAet of 1934,asnoended(the"1934Act"),inhis cupneityasaproponentto aStockhokler
proposal.Notwithstanding the toregoing,in order to includo ínionnation with respect to a
Stockholder proposal in the proxy statementand ihrm of proxy for a Stockholder's meethig,
Stockhoklersmust provkle notice narequiredby the regulationspromulgatedunder the 1934Act.
Notwithstanding anything in these Bylaws to thecontrary, no business shnube conductedat any
annual meeting except in accordance with the procedures ser forth in this painteraph (6). The

chakonaol'thenumalmcciingshall,il'the litetswnmínt,determineunddeclareatthemeetingthat
busincaswasnot properly brought belose the meeting and in accordonee with the provisions of this
parnumph (b),and,if heshould so determine,he shall sodeclare at the meetingthat any such
business not properly brought before the meetingshal not be transacted.

(c) Onlypersonswho arenominatedlaaccordancewith theproceduresset l'orthin this
Section2;02(c)shall beeligible torclection asdirectors.Nominationsof personsihr election tothe
Bonrd of Directors of the Corporation maybe natie at a meeting of Stockholdersby or at the
direction of the Donrdof Directorsor by any Stockholderof theCorporntionentliled to vote in the
election of directors at the meeting who complies with the notice proceduresset forth in this

paragraph(c)andSection 4.1of that certain lnycator RightsAgreement(the "hwestorAgreement"),
dated JanuaryI, 2008,as may be amended from time to time, ter so long as such Investdr
Agreement is in effect (capitalizedterms in the investor Agreement shall have the mennings
assignedto them insuchInvestorAgreement,acopyof which is attachedto theseßylows ast2xhibit
A), Suchnominations,other than thosemadebyor at thedirection of the Boardof Directors,shall
bemadepursuantto timely notice havdting to theSecretaryof theCorporationin necordancewith
the provisionsofparagoph (b) of this Section2.02.Such Stockhokior's noticeshall set forth (i) as
to eachperson,if any,whom the Stockhoklerproposesto nominatefor electionor re-election as n
director: (A) thename,age,businessachiressandresidencen<kiressof suchperson,(R) the principal
occupationor employmentof suchperson,(C) the class undnumberof sharesof theCorporation
which are buncficintly owned by such person, (D) a description of uti nrmngements or
understandingsbetweentheStockhoktorandeachnomineeandany otherpersonor persons (naming
suchpersonor persons)pursunut to which the nominations are to bemadeby theStockholder,and
(B)nny other inlormation relating to suchpersonthat is requiredto bedisclosedin solicitations of
proxies for electionof directors,oris otherwiserequired,ineachcase pursunutto Regulation lilA
imderthe 1934Act (inchiding without limitation suchperson'swritten consentto beingnamedin the
proxy statement,if any,as a nonlinec and to servingus a director if elected); and(ii) nsto such
Stuckhokiergiving notice,the information requiredto be providedpursunutto porngraph(h)of this
Section2.02.At the requestof thu Rourd of Directors,nay person nominatedby a Stockholderfor
electionaandirectorshall l'urnishio lhoSecretaryof theCorporationthat informationrequiredto be
set Ibrth in theStockholder'snotice of nomhntion whichpertainsto the nomince. No personshall
beeligible for election as a director of the Corporation unlessnominatedin accordancewith the
proceduresset forth in this paragraph(c).Tbc chairmanof themeetingshall,if the thetswarnat,
determine and declare at the meeting that a nomination was not made in necordance with the
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proceduresprescribed by these Bylaws, undif heshouki so determine,he 3460 so declareat the
meeting, andthe delective nomination shall bedisregarded.

Seelion 2,03 Special Meetings.

(n) Special meetingsof the Stockholdersof ihe Corponition may be entled,for any
purposeor purposes,by (i) theChairmanof the Boardof Directors,(ii) the Chief RxecutiveOilicer,
(iii) the Board of Directorspursuunt to a resolution adoptedby a majority of the total mmiber of
authorizeddirectors(whetheror not there exist any vacanciesinpreviouslyauthorized directorships
al the time anysuch reachillen is presented to the Boardof Directors for adoption) or (iv) by the
holdersof sharesentitledto cast not lessthantenpercent(10%)ofthe votesat themeeting,andshall
behekl at such place,on suchdate, andat suchtime ns the Boardot Directors, shad fix,

(b) If a special meeting is called by any person or persons other than the Board of
Directors, the request shall bein writing, specifyingthegeneminatureof thehusInessproposedtobe
inuisneted,andshall bedelivered personallyorsentby registeredmail or by telegrapido or other
thesimiletransmissionto theChairmanofthe Boardof Directors,theChief BxecutiveOfficer,or the
Secretaryof theCorporation.No businessmaybetransactedatsuchspecialmeetingothenvisethan
specHied in suchnotice. The Board of Directors shall determinethe timeandpinceofauch special
meeting,which shall beheki not lessthin thirty-five (35) nor more thanone hundredtwenty (l20)
daysafter the dateof the receiptof the request, Upondeterminationof the ilme and placeof the
meeting,lhoolicer receiving thc requestshallcausenotíccto be givento the Stockholdersentided ,
to vote,innecordance with theprovisions of Seetlon2.04of these Bylaws.If the nollee is not given
wilitin sixly (60)daysafter the receiptof the request,the person or personsrequestingthe meeting
mayset the timo nad placeof the mecungand give the notíce.Nothing containedin thís Section

2,03(h) shallbeconstruedas limiting,ßxing,or alfccling thetime whena muotingof Stockhohlers
enlled by notion of the Bonal of Directors may heheki.

Sccilon2,lM Notice of Mootings.Exceptasotherwiseprovided by lawor the Certifiente
of incorpornison,written noticeof eachmeetingof Stockholderssanilhegiven notlessthanten(10)
nor morothansixty (60) daysbefore the dntoof themeetingto eachStockhoklarentitled to vote at
such meeting, such notice to specify the place, date and hour andpurpose or purposes of the

meeting.Notice of the time,pinec andpurposeornuy meetingof Stockholdersmny bewaived in
wridng,signedby thepersonentitled to noticethereof,eitherhefore ornftersuchmeeting,imd wiß
be wnívedby any Stockhokler by his attendancetherentin personor by proxy,exceptwhen the
Stockholderattends ameeting lor the express purposeof objecting,atthe beginningof the meeting,
to the transactionof any businessbeenusethe meeting is not inwfuly enled or convened./\ny
Stockholder so waiving notico of suchmeeting shall be boundby the proceedingsof any such
meeting in all respectsas if due noticethereofhadbeengiven.

Section 2,05 Qmtrum, At all meetingsof Stockholders.cxceptwhereothenviseprovided

by sinMe or by theCertif icaleof locarpumtion, or by theseByhiwa,the presence,in personor by
proxy duly nuthorized,ofthe holdersofn majority of theoutsinnding sharesof stockentitled to vote
shallconsillule aquorum for the transaction of business.la theabsenceof aquorum,any mecilnaof
Slockholdersmayheadiourned,from time to time,eitherby thechainnanof themeetingorbyvote
of the holders of a majority of the shntes represented therent,but no other business shall be
transacted at suchmeeting, The Stockholderspresental adulycalledorcunvenedmeeting,atwhich
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n quorum is present, may continue to transact business initil adjournment,notwithstanding the
withdrawal of enoughStockholdersto lenye lessthana quorum, Exceptasothenvise provutedby
law,the Certilenic of Incorporationor thesu ßylaws,nNnotion inken by theboklersof amajority of
the votecast,excludingabstentions, ni uny meeting at which aquorumis presentshall hevalid and
hindingupontheCorporation;provided,however,thatdirectorsshallbeelectedby a plumlity of the
votesof thesharespresentinpersonor representedby proxy ni themeetingandentiticci lo voteon
the ulectionof directors, Wherea separatevote by achiss or classes or seriesis required, except
where othenviseprovkied by the statuteor by the Certificate of incorporation or theseByhavs,a
majority of theoutstandingsharesof suchclassor classesorseries,presentin personor represented
by proxy, shall constitute a quorum entitled to take actionwhhrespect to thnt vote on that matter
and,exceptwhere othenvi.seprovided by thestatule or by the Certificate of incorporation or these
Byluws, the ulTirmative vote of the majority (plurality, in thecase of theeluutionof dírcetors)ofthe
votesOnst,excludingabstentions,by the hoktorsaf sharesof such class or classes or series shall be
the act of such class or classes or seríes.

Section 2,06 Adjournment and Notice of Adjourned Meetings. Any meeting of
Stockholders,whetherinnual orspecial,maybe adjoumedfromtime to timecilher by the chairman
of(bc meetingorby thevote of amajority of thesharescastingvotes,exchulingabstentions. When
ameeting is adjoumedto anothertinte or placu,nolice neednot hegiven of the adjournedniectingif
the time andplacethereufure announcedat the meetingat which the ndjournmentis taken, At the

adjournedmeeting,the Corpomtion may leansnetany businesswhich mighthavebeentransactedat
the original meeting. If the adjournmentis for more than thirty (30)dnys or if aller the adjoumment
a new record date is fixed for the adjoumed meeting, a noticeof the adjournedmeeting shall be
given to eachStockhokler of record entitled to vote at themeeting,

section 2,07 Voting Rights, ForthepurposeordeterminingthoseStockholdersentitledto
vote at any meetingof the Stockholder.sexcept asotherwiseprovided by hav or the Certificate of
incorponition, only personsinwhose namesshnrosstandon lhe stockrecordsof the Corporationon
the recorddate,asprovidedinSection6.0dof theseßylaws,similhe entitled to votunt any meeting
of Stockhoklers. Everypersonentitledto voteor executoconsentsshnHhavethe right to doso either

inpersonor byanagentorasuntsnuthorizedby a proxy grantedin accordonee with Delawarelaw.
Annyuntso appointedneednot beaStockholder.No proxyshallhovoted aller threc(3)years from
its date of creation unlessthe proxy providesfor a longerperiod.

Scellon 2.08 Joint Owners of S(ock, if sharesor other accuritics having voting power
stand of record in the namesof two (2) or more persons,whether fiduciaries, membersof a

partnership,joint tenants,temmisincommon,tenants by theentirety, or otherwise,or if two(2) or
more personshavethesamefiduciary relationshiprespectingthesameshares,unlesstheSecretaryis
given written notice to the contrary and is ihmished with a copy of the insirument or order
appointing them or creatmgthe ruhitionshipwherein it is so provkted, their acts with respect to
voting shallhave the folowingeffect: (n)if only one(l) votes,his acthindanil; (b) ifmore thanuno
(t) votos,the act of themajority so voting hinds all; (c) if more than one(1) votes,but thevote is
eveniysplit on anyparticularmatter,eachfactionmayvotethesecuritiesinquestionproportionally,
or mayapply to the DelawareCourt of Chanceryfor relief aspmvided in the Ocnend Corporation
Law of Deinware, Section 2l7(h). If the instrument flied with the Secretaryshowsthat anysuch
tuonneyisheld in unequalinterests,amajority orevensplit for thepurposeof subscution(c)shallhe

amgjority oruvun split in inlurest.



SocGon2,09 List of Stockholders. TheSecretaryshall prepareandmake,at leastten(10)
days before overy meetingof Stockhoklers,acompicie list of theStockhoklersentitled to vote ni
said meeting,armnged in alphabeticalorder, showing the n<kiressof each Stockhokler and the
number of sharcaregistered in the name of each Stockbokler.Such list shall be open to the
examinationof any Stockholder, for any purposegermane to the meeting,duringordínnrybusiness
hours,fora period of at least ten (10) thtys prior to the meeting,either at a pince within the chy
where the meeting is to be bekl,which placeshallbespecifiedin thenoticeof the meeting,or, if not
speelfied, at the place where the muoting is to behckL The list shall beproducedand kept nt the
timo andpince of meetingduring the whole time thereof ondmnybe inspectedby any Stockhokler
who ispresent,

Seelion 2J O Aallon Withnu( Meeting,

(a) Unlessothenviseprovidedin theCertificatuof incorporation,anyactionrequiredby
statule to be taken at noy unnun) or special meeting of the Stockhoklers,oranyactioinvblehmaybe
takenatany annualorspecialmeetingof theStockhoklers,maybetakenwithout ameeting,without

prior notice andwilhout a vote, if n consent in writing, setting forth the netionso taken,shnifhe
signed by thehoklers of outstandingstock having not less than the niinimum mmiber of votes that
would beaccessary to authorizeor takesuchnetionat a meetingat whichnHsharesentided to vote
thereonworo present andvoted,

(b) Evnry wrillen consentshall bent1110dateof signatureofenchStockhoklerwho signs
theconsent,andnowrit ionconsentshallbe eflectivo lo inko the corporatenetionreten·td to therein
unloss,within sixty ((10)dnysof thecarliestdatedconsentdeliveredto theCorporationhi themimner
herein required, wrillen consentssignedby a sulTicientnumberof Stuckhoklersto inko action are
(lelivered to theCorporationby deliveryto its regis(credoffice inthe StatenfDokuvare,ils principal
pince of businessor un ollicer or agentof the Corpointíon hnving custodyof the book in which
proceedingsof meetingsof Stockhoktersarerecorded.Delivery madeto a Corpomtíon'sregistered
office shall be by handor by certilled or registeredmail, return reecipt requesicd.

(c) Promptnoticeof the taking of the corporate action without a meetingby lessthan
unanimouswrillen consentshall hegiven to thoseStockholderswho havenot consentedinwriting.
If theaction which isconsented to is suchaswould haverequiredthe liling ofn certifiente underany
secllonof the GeneralCorporationLaw of theSlateof Delaware if suchnellonhadbeenvotedonby
Stockholdersat ameetingthereof,then thecertifiente filed undersuchsection shall state,in lieu of
any sintement requiredby suchsectionconcerninganyvote of Stockholders,thatwritten noticeand
written conscal have been given as provided in Section 228 of the GencrulCorporntion Law of
Dehnvare.Notwithstandingthe foregoing,no suchactionby written consentmayhetakenfollowing
the closing of the initial public olleringpursunut to un eftèctive registration statementunder the
SecuriticsAct of 1933,naamended(the "1933Act"),coveringtheolfer undsale of CommonStock
of the Corporation (the "Initini PubHeOrlering").

Section 2,H Organization,

(n) At cycry meetingof Stockholders,the Chairmanof the Board of Directors,or, if a
Chairman hasnot beenappointedor is absent,the PresideniundChief ExecutiveOfficer,or, if the
President andChief ßxecutiveOfficer is absent,achairmanof the meeting chosen by a majority in
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interestof the Stockholdersentitled to vote,presentin persunor by proxy, shall act aschairman,
The Secretary,or,inhis abseneci anAssistantSecretarydirectedto do soby the PresidentandChief
Rxecutive Officer,shnuactus secretaryof the meeting.

(h) The Board of Directors of the Corporation shall be enthled to make suchrules or
regulationsfor the conduct of meetingsof Stockholdersas Bshall deemnecessary, appropriateor
convenient. Subject to such rules and regulations of the Board of Directors, if any,thechairmanof
the meetíng shallhavethe right andauthority to prescribesuchrules,regulationsand proceduresand
to doall suchactsns,in thejudgmentof suchchairman,arenecessary,approprintoor convenientfor
theproperconduct of the meeting,including,without limitation,catablishingan agendaor order of
business for themeeting,rules andproceduresfor muintainingorderat themeetingandllic safetyof
those present, limitations on participation in such meeting to Stockholdersof record of the

Corporationandtheir duty authorized and constituted proxies und such other persons as the
chainnan shall permil, restríctions on entry to the needng nßerthe tiille lixt;d l'or the
cotumenceinentthereof,limitations on the time allotted to questions or comnients by participants

andregulation of theopeningandclosinhof the polk:for bnholing onmatterswhichareto bevoted
on by ballot.Unicss and to the extent determined by the Donrd ol'Directors or thechairnuinof the
muuting, meetings of Stockholdersshall not he required to be hold in accordancewith rules of

parliamentaryprocedure.
AllTICLE lil
DH1KCTOllS

Rection 3.01 Number andTerm of Office.Tbc Boardof Directors of the Corporation
shall consistof oneor more members,the number thereof to be detei'minedti'ani time to time by
resolution of the Gourdof Directors imless othenviseprovidedin lhe Certifienteof incorporation.
Directorsneednot beStockholdersunlesssorequiredby theCcrlificnic of incorpuration, if torany
cause,the directors shall not have beenelectedat unannunimeeting,they maybeelectedassoon
thereafter na convenient ut a special meetingof the Stockholdersenlled for that purpose in the
mannerprovided in these Bylaws. No personthat is subject to any statutory disqualiliention (as
defined in Section3(n)(39) of the 19341Act) may bea director of the Corporation.

Section 3.02 Vowers.The powers of the Corporation shnil be exercised, its business
conducted and its property controlled by the Board of Directors, except namaybe otherwisc
provided by statuteor by the Certifienteof incorporation. The Board of Directors shall have the
power to interpret theseBy-Laws andany interpretationmadeby 4 shall be final andconclusive.

Section 3,03 Vacancies.Unlessothenviseprovidedin theCertilienteof incorporation,any
vacuncieson the ßonrd of Directorsresulting from death,resignation,disqualifiention,removalor
other causes and any newly createddirectorships resuhing from any increasela the number of
directors, shallunlessthe Boardof Directorsdatorminesby resolutionthatany suchvneanciesnr

newly created directorshipsahallbeIlliedbyStockholders,hofilled only hy theafiírmative voicorn
mgjority of thedirectors then in otfice, eventhough lessthan a quorumof tho Boardof Directors.
Any directorelectedin accordancewhhthe precediñgsentenceshallholdoliec for theremainderof
the full term of thedirector for which the vacancywascreatedoroccurredanduntilsuchdirector's
successorshall have been elected andgunlilled. A vacancyin the Boardof Directors shall be
deemedto exist under this ßylmy in the caseof the death, removal or resignationof nny director,
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Section 3,0:1 Resignation.Any director mayresign at any timeby deliverhig his written

resignationto theSecreinry,suchresignationto speelfy whether it will beeffective at a particular
time, upon receipt by thi; Secretary or at the piensureof the Board of Directors, if no such
speciliention is made,it shnRhedeemedeffective at the pleasureof the Donrdof Directors.When
one or more directors shall resign from lho Ronedof Direclors,effective ata leturedatu,anmjority
of thedirectors then inoflee, including those who haveso resigned,shall have the power to fill such
vacancyor vacancies,the vote thereonto takeoffect when suchresignationor resignationsshall
heuomooftective,andeachDirector so chosen shall holdollice forthe unexpiredportíanof theterm
of the Director whosepinceahnilbevcated andintil hisauccessorshallhavebeenduly elected and
qualilled.

seet ion 3.05 Removal.Subjectto therights of thehoklersornnyseriesof CommonStock,
theBoardof Directors or any individual director may be removed from office at any time (l) with
cause by the affirmative vote ol'ai leastsixiy-sixandlwp-thirds porocnt(662/3%)of the voting
power of all the then-outstanding shures of voting stock of the Corporation, untated to voteat an
electionof directors(the"VotingStock")or (ii) without causebythe affirmative voteof theholders
of at least sixty-six and two-thirds percent (662/3%)of thevoting power of all thethen-otitatunding
shares of the Voting Stock.

Section 3.06 Meetings.

(n) Aunual Meetings. The annualmeetingof the Board of Directors shnube held
immediatelybeforeor after theannualmeetingof Stockholdersandat the placewheresuch meeting
is hekt, No notice of anannualmeeting of the Board of Directors shall he necessaryandsuch
meetingshall beheldihr thepurposeof electingofíícersandtransactingsuchother businessasmay
lawthily come before it.

(h) Regular Moutings.Unlessotherwisespecilled by theCertifientc of hicorporation,
regular meetingsof the Boardof Directorsshall he holdat any placewithin or without theStateof
Delawarewhich huabeendesignatedby resolutionof the Boardof Directors or the written consent
of al directors.

(c) Special Mec(ings.Unlessotherwisespecified by the Certiliente orincorpointion,
specintmeetingsof the Bourdof Directors mnybehohl at any time undphico within or without the
Sintoof DeinwarewheneveronHedby the Chairmanof theBoard,the PresidentandChief Executive
Oflicer or any two of thedírcetors.

(d) Telephone Meetings.Any memberof theBoardof Directors,or of any committee
thereof, mayparticipate in ameetingby meansof conferencetelephoneor similar communientions
equipment by meansof which all personsparticipating in the meetingennhear each other,and
participation in a mceling by suchmeans shall constitutepresenceinpersonat suchmeeting.

(c) Notice of Meetings.Noticeof thetime undplaceof allspecialmeetingsof thoBoard
of Directorsshallhe orally or in writing, by telephonc,fuesimle, telegraphor telex,during normal
businesshours,ni leasttwenty-lour (2d) hours before the dnic andtime of the meeting, or sent in
writing to each directorhy lirst chias mail,chargesprepaid,at 4:nstthree(3)daysbeforethedateof
the meeting. Noticcofuny meetingmayhewaivedin writing atanytimebeforeornReethe meeting
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,

and will he waived by any director by attendancetherent,except whenthe directoraltends the
meetingfor theexpresspurposeof objecting,nt thebeginningof the meeting, to the lmnsnetionof

any businessbeenusethe meeting is not inwfully called or ennycned.

(I) Waiver of Notico, The transaction of all business at any meeting of the Board of
Directors,or anycommillec thereof, howevercalledor noticed,or whereverheld,shall beas valid as
though hadat ameetingduly held after reguhir enilandnotice,ifn quortmi bepresentandif, either
beforcer atier themeeting,eachof thedirectorsnot present shnU signawritten waiverof notice, AR
suchivnivers shallbe (iled with the corpomterecordsor madea part of the ininutesof the meeting.

Seclion 3,0'l Quorum and Voling.

(n) Unlessthe Certiliente of incorporationrequiresa grenter number anti except with
respect to indemnifiention questions ariabig under Section 10.01hereof, for whích a quorum shall he
one thirdof theexati numberòfdirectorsliXedfmmlime(0 timeIll itecor(IllittoWith theCcrlifíclitt
of incorporation,aquorum of the Boardof Directors shall consial ofn majority of the exact number
of directors(ixed from time to time by tho Boniti of Directors in accordancewith the Certiticate of
incorponitioni provided, however, at any meeting whether a quorum be presentor otherwise, a
majority of the direelors presentmayadjournfrom linic to titue until the time lixed for the next
regular meeting of tho Board of Dircetors, without notice other than by announcementat the
meeting,

(b) At each meeting of the Boardof Directors at which aquorum is present,all qttestions
andbusinessshall bedeterminedby the afliramlive voteofa majority of the directors present,unless
aditferent voic be requiredby law,the Certilicate of incorpomtion or thesc Hyhiws,

Seet ton 3.08 Action Without Meethtg.Unlessotherwiserostrictedby theCertifiente of
hicorporationor theseBylaws, any actionrequiredor permittedto hu takenat anymeeting of the
Board of Directors orof anycommittee thereofmaybetakenwithout ameeting, if al membersof
theBoardof Directorsor committec,asthecasemaybe,consenttheretoinwriting,andsuchwriting
orwritings are filedwith the mimites of proceedingsofthe Roardof Directors or committee,

Section 3,09 Fees and Compensation, Directorsshall beentitled to suchcompensation
for their servicesas may be approved by the Board of Directors, including, if so approved,by
resohition of tho Boardof Directors,n (ixed sumandexpensesofnttendance, ifany, foratiendance

at each reguinrorspecialmeeting of thuBoardof Directors andat anymeetingofn committeeofthe
Roard of Directors. Nothing horcin containedshall be construedto preclude any director from
scrying the Corporation in any other enpacityas an officer, agent, employee, or otherwise and
receivingcompensationtherefor.

Scellon3,f0 Committees.

(n) Excentive Committee. The Bonedof Directors may by resolution passedby a
majority of the whole Boardof Dircutorsappoint im ExecutiveCommíttee to consistof one (I) or
more membersof theBoardotDirectors. The Esecutive Committee, to theextent permittedby law
andprovided in the resolutionof the Boardof Directorsshal haveandmay exerciseall the powers
and authority of the Board of Directors in the managementof the businessund alfairs of the

Corporation,including without limitation the poweror nuthority to declarea dividend,to authorize
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the issunnetof stockandto adopta certincateof ownershipandmerger,andmaymithorizethe scal
of theCorporationto beaflixed to al pitpers which mayrequireh; bul nosuchcommitteeshal have
the power or mahority in reference to amendingthe Ccrilílcate of locorporation (except that a
committee may,to thcoxtent authorizedin theresolutionor resolutionsproviding for the issuanceof
shares of stockadopted by thu Boardof Directors fix the designations nndanyof thepreferencesor
rights of suchshntes rebuing to divídends,redemption,dissolution, imy distribution ofessets of die
Corporationor the conversion into,or theexchangeof suchshareslot,sharesof any otherclassor
classesorany otherseriesofthe snmuor anyother classor chtsses ofstockof theCorporationor fix
thenumberof sharesof anyseriesof stockornuthorizetheincreaseor decreaseof the sharesof any
series),adoptingna agreementof mergeror consolidation, recommendingto the Stockhoklersthe
sale, lense or exchangeof nHor subst<mtiallyn2 of the Corponition's property andassets,
recommending to the Stockhoklers a dissolutionof theCorporationor arevocationof adissolution,
or 0mendingthe Bylaws of the Corponttlon.

(b) Other Committees, The Doned of Directors may,by resolutionpassedbyamajorily
of lhe whole Board of Directors, liom time to timenppoint such other committees as may be

pennilled by law.Such other committees appointedby the Boardof Directorsshall consistof one
(i)or moremembersof theBoardof Directorsandshal havesuchpowersandperform such duties
as mayheprescribedby lhoresolutionar resolutionscreating suchcommittues,but Innoeventshall
suchcomtuitteehuvc the powers deniedto the Bxecutivecommittee in these Byhavs.

(c) 'thrm. Enchmemberof acommitice of the Bonedof Directors shall servea termon
the committee coexistent tvith such member's term on the Board ol' Directors.The Bonedof
Directors, subjectto the provisionsersubsections(n) or(b)of this Bylaw mayat tmy time increase
or decreasethe numberof membersof a committeeor terminatethe existenceof ncommittees The
membershipof ncommitteemcmhershnHlerminnieon thednicofhisdeathorvoluntaryresigmition
from thecommitteeor tìom the Bonedof Directors. The Boardof Directorsmayatany time for any
reasonremoveany individual committecmcmherandlhe Boardof Directors mity fill anycommittee
vacancycreated by death,resignatían,removal or increase in the number ol' membersof the
committee. The Boardof Directorsmaydesignaleoneor more directors asalternate membersof
any committec, who may repince any absentor disqualilled member at any meeting of the
committee,and,inaddition, in the absenceor disqualification of any memberof a committee, the
memberormembers thereofpresentatany meetingandnot disqualifiedfromvoting, whether or not

heor theyconstitutenquorum,mayunanimouslyappointanothermemberof the Boardof Directors
to act at the meeting in the pinceof anysuchabsentordisqualilled member.

(d) Meetings.Unlessthc13onedof Directorsshnilotherwiseprovide,regularmeetingsof
the ExecutiveCommitteeor uny othercommitfue appointedpursunal to thisSeution3.10shnHbe
huid at suchtimesandpincesasaredeterminedbytheBourdof Directors,orbyany suchcommittee,
andwhennotice thereofhnsbeengiven to eachmemberofsuchcommíltec, no furthernoticeofauch
regularmeetingsucedbegiven therenAcr.Specinimeetingsol'uny suchcummitteenmybeheld at
imy phicowhich hasbeendetermined from time to time by such committoc, andmaybecalled by
any director who is a memberof suchcommittee, upon written notice to the membersof such
commiueo of the time andplace of suchspecialmeeting given inthe mannurprovidedfor thegiving
ol'written notice tu membersof theBonedof Direciersof thetime undphiceof specialmcelings of
theBourdof Directors, Notiec ofany specialmeetingof anycommitteemaybewaived inwriting at
any timebeforeor aRerthe meeting andwißbewaivedby anydirectorbyattendancetherent,except



whenthedirector attendssuchspecialmeetingfor theexpresspurposeafobicoting, at thebeginning
of the meeting, to the transnetionof any business beenusethe meeting is not lawfully enlled or
convened.A majority of theauthorizednumberof membersof anysuchcommitteeshal constitute a
quorum for the transactionol'business, and thenet of a majority of those presentat any meetingat
which aquorum is presentshall bethe actorsuch commíttee.

Scellou 3,l 1 Deganly.nlion. A t everymeeting of thedirectors, the Chairmanof the Board
of Directors,or,ifn Chairmanhasnot beenappointedor is absent,thePresidentandChief Executive
Officer, or if thePresidentandChief ExecutiveOfficur is absent,the mostsenior Vícc President,or,
in theabsenceof any suchofficer, achairmanof themeetingchosenby a majority of thedirectors

present,shall preside over the meeting.The Secretary,or ín his absence,anAssis(not Scorciary
directedto doso by the PresidentandChief ExecutiveOfficer,shall actnasecruiaryof themeeting.

ARTICLE IV

OFFICES

Scellon 4.01 Officers Designated.The ollicers of the Corpongion shall include,if and
when designated by the Donrdof Directors,the Chairmanof the Boardof Directors, the President
andChief ExecutiveOlficer,anc ormoreVice Presidents,theSecretary,the Chief Financiniofficer,
the Treasurer,theController, nHof whom shallbeclectedatthe annualorganiantionalmeetingofthe
Boardof Directors.The Boardol'Directors mnyalso appoint oneor more Assistant Secretaries,
AssistantTreasurers,AssistantControllersandsuchother ofticersandagents with suchpowersand
dutics as ashalldeemnecessary.The Doordof Directorsmayassignsuchadditional titles to oneor

moreof theofficers as it shoudeemappropriate.Any onepersonmayholdany numberofollicus of

theCorporation at any onetime unlessspecificaly prohibited therefrom by law.The sainricsand
other compensationof the officers of the Corporationshallbelixed by or in the mannerdesignated
by the Bourdof Directors.

Section 4,02 Tonure and Dolles of Officers,

(n) General, All aflicers shall hold office at the piensureof the Boardof Directors imd
untUtheir successorsshall havebeendulyelectedandqualified,unlesssoonerremoved.Any officer

elected or appointed by thu Board of Directors may he removedat any time by the Bonedof
Directors, if the office of any officer hecumes vacant for any reason,the vacancymaybe lilled by
the Board of Directors.No personthat is subject to any statutory disqualifícntion (as defined in
Section 3(n)(39)of the 1934Act) may beanoffíecr of the Corporation.

(b) Duties of Chairman of the Boned of Directors. The Chairmanof the Boardof
Directors,whenpresent,shall presidoatall meetingsof theStockholdersandtho Boardof Directors.
The Chairmanof the Bourdof Directorsshall performotherdutiesconimonlylucident to hisoffico
andshallalsoperform suchotherdutiesandhavesuchother powersasthe Boardof Directorsshall
desigantefi'om time to time.

(c) Duties of President and Chief Executive OITicer. The PresidentandChief
Executive Orticer shall presideal nil meetingsof the Stockholders andat all meetingsof the Board
of Directors, unlessthe Chairmanof the Bourdof Directors has beenappointed and la present.
Unicassome otherolTicerhasbeenclouted Chief ExecutiveOllicer of theCorpointion, thePresident
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nndChief ExecutiveOlficer shall bethe chiefexecutive otTieurof theCorporationundshnH,subject
to the control of the Board of Directors, have genemi supervision, direction andcontrol of the
business andolTicers of the Corpomtion. The PresidentandChief ExecutiveOfficer shall perform

other dutics commonly incident to his office andshnH also performsuch other dutiesand havesuch
other powers as the Donrdof Directors shall designate from time to time.In theabsence ordisabilily
of thePresklentimdChiefßxecutiveOfficer, or if thereis no PresidentandChief Executivo00ícer,
the Vice Presideal who has served as such for the longual dunition or another Vice Presideal
designatedby theBoardof Directors shallserveasthechief executive olliecrof the Corporntionand
shall have the pmversanddutiesprest:rihed in this paragraph(e).

(d) Duties of Vice Presidenia.The Vice Presidenis shall perform duties commonly
inckloni lo their office andshall also perform suchother duties and havesuchother powersas the
Bourd of Directors or the President nad Chief Executive Otfieur shall designate troni time to time.

(c) I)uties of Secretary, The Secretary shall attend all meetings of the Stockholdersand
of the flourd of Directors andshallrecordull netsandlareceeditiesthereofhdhe minute bookofthe
Corporation.The Secretary shall give notice in conformity with these Bylawsornli meetings of the
Stockhoklers and of all niecungsof the Boardof Directors and any commitieu thereof requiring
notice. The Secretary shall perform all other duties given him in these Bylaws andother duties
commonly incident to his office andshallalsoperiban suchother duties andhave such otherpowers
as the Bonedof Directors shall designate from time to time.The PresidentandChief Executive
Ollicer mnydirect any Assisinni Secreinryto assumoandperformthe dutiesof the Secretaryin the
obsenecor disabilty of the Secretary,and enth Assistant Secretaryshall perform other diilles

commonly incident to his office ind shallalso performsuch other duties andhavesuchotherpowers
asthe Boardof Directors or the PresidentundChief ExecutiveOITicershalldesignatefrom time to

timo.

(i) Duties of Chief Vinnuetal Officev.The Chief FhinneialOlTicceshallkecporeause
to bekept thebooksof necountofthe Corporntion ina thoroughnndpropermannerandshall render
statementsof the financial nflhirs of the Corporation in such larmandasollen asrequiredby the
Bonrd of Directors or the President and Chief Executive officer. The Chief PlannehuOfficer,
subjectto theorder of the Boardof Directors,shallhavethe custodyof all limdaandsecurities of the
Corporation, Tbc Chief FinancialOllicer shullperformotherdutics commonlyincident to hisolliec
andshall also performsuchotherduticaandhavesuchother powersas the Boardof Directors or the
PresidealandChief Executive OlYicershalldesignatefrom time to time.The Presidentand Chief
Executive Officer maydirect the Treasureror any AssistantTreasurer,or the ControHer or any
/\ssisinnt Controller to nasumeandperform the dulles of the Chief FinancialOfficer in the absence
or disability of the ChiefFinuncialOfficer,andeach TreasurerandAssistantTrensurernud each
Controller andAssistantConirollershall perform other dutiescommonlyincident to hisoffice and
shall also perform suchother dutiesand have such other powersas the Boardof Directors or lho
PresidentundChiuf [tscuutive Officer shall designate from time lo time.

scellon 4.03 Delegalion of Authority. The Honrdof Directommay from time to limo
delegatethe powers or duties of any officer to any other officer or ugent,notwithstanding any
provision hereof.

I i



Seet ton 4.04 Resignations. Any officer mayresignat any timeby giving written notice lo

the Boardof Directorsor to the PresidentandChief RxecutiveOfficer or to theSecretney.Any such

resignationshallbe effeclive when receivedby the personorpersons to whom such notice is given,
unlessaIntertime is speciled therein, inwhich eventtlie resignationshall becomeeffective ut such
intar time, Unicasotherwise specilied insuchnotieu, the acceptimeo of any suchresignationshnH
not henecessary to makeit effective. Any resignationshallhewithout prejudiceto the rights, if any,
of theCorporationunderany coutnsul with the resip,ninitotTicer.

Sectlon 4.05 Removal, Any ollicor maybe renioved fromoflice at any time,either with or

without cause,by the alTirmativevote of a majority of the directors ínoffice at the time,or bythe
tinanimouswritten consent of the dircelors in offico at the time, or by imy commillee or supador
oflicors uponwhom such power of removnimay havebeenconferredby the Board of Directors.

ARTICLE V

RXRCUTION OF COltP01btlT INSTRUMENTSANDVOTING
OF SECUR LTilt8 O WNim lìY TillG CORPOR AT.ION

Seelion 5,01 Execution of Corpurnte lustrmuents. The Boardof Directorsmny,in its
discretion,determinethe melbod anddesignatethesignatory officer or officers,or other personor

persons,to execute onbehalf of theCorporationanycorporate instrumentordocumen(,or to signon
behnifor theCorporationthecorporateunme without límitation, or toenter into contracts on behalf
of theCorporation,except where othenviseprovidedby lawor thesußyhavsinnd suchexecullonor
signatureshall bebinding upon the Corporntion.

Unlessothenvise specilienily determinedbythe Boardof Directorsor otherwiserequiredby

law,promissorynotes,deeds of trust,morigngesandolhur evidences of indebiednessof the
Corporation, and other corporate lustrumentsor documents requiring the corporate seal,and
certifientesof shores of stock owned by the Corporation,shal beexecuted,signed or undorsedby
the Chairmanof the Board of Directors, or the President andChief ExecutiveOllicer or any Viec
President,nndby the accretneyor Treasurer or anyAssistant Secretaryor AssistantTrensitter. AH
other instriiments anddocumentsrequiring thecorporate signature,but not requiring the corporate
scal,may be executed as aforesnidor in suchother mnnnerns may be directed by the Board of
Directors,

All cheeksanddralis drawn on banks or other depositarieson funds to the credit of lho
Corporation or in spceininecounts of theCorporation ahnl be signedby suchpersonor persons as
(he Boardomirectors shall authorizeso to do,

Uniessauthorizedor ratilled by the Boardof Directors or within the agenuypower of an
officer, nooflicer, agentor employeeshall haveany poweror authoríly to_bindthe Corporationby
any contractorengagementor to pledge its credit or to render It liable for imy purposeor for any
amount

Section3.02 Votíng of Securities Owned by the Corporation,

(n) Unlessothenviseinstructedby the Boardol'Directors,andsubjectto Seelion5,02(b)
holow,lho Chief ExecutiveOflicer of theCorporationshallhavethe powerandauthority onbehalf
of theCorporationto nuendandto voteat anymeetingof stockholders,partnersorequityholdersof



nny corporation, partnershipor any other entity (inchiding BATS Exchange,Inc.andBATS Y-
Exchange,Inc.)inwhichthe Corporationmuyhold stock,parinershipor otherequity interests,asthe
case muy be,and may exercise on behelf of the Corporation any and all of the rights and powers
incident to the ownership of such stock, partnershipor other equity interest at suchmeeting,and
shall havetheptnver andauthority to execuluanddeliver prosits, waiversandconsentsonbehntfof
the Corpornlion in connection with the exercise by the Corporation of the rights andpowersincident
to thenwnershipofsuchstock,partnershiporotherequity interest.ThoBoard uf Directorsmay from
time to timeconier like powers uponanyother personor persons.

(b) Aruny meetingof thestockholdersof DATS Exchange,Inc.held for thepurposeof
clecting directorsandmembersofthe MemberNominating Committee of GATSExchange,inc.(ns
set torth in thu By-Lnwa of BATS Exchimge,Inc.,the"Member Nominating Committoc"),or in the
event written consents are soloited or otherwise sought from the stockhoklers of BATS Exchange,

Inc,Withrespeelthereto,theCot'portillonahnllcausealloutsinndingsharesof BATS Exchange,Inc.
owned by the Corporation and entitled to vote al suchelection to hevotedin l'nvorol'onlytitose
BATS Exchange,Inc.memberrepresentativedirectors andnomineesfor the Member Nominating
Commutec nominatedin accordancewith theBy-Lays of BATS Exchange,Inc.nnd,withrespect to
any such written consents,shall enuacto be validly executed only suchwritten consents electing

only such directors and membersof the MemberNominating Committec.

(c) Al any meetingofthestockhoklersof BATSY-Exchange,Inc.held forthepurposeof
clecting directorsandmembersof theMemberNominating Committeeof RATS Y-Exchange,Inc.
(nsset forthin the By-Ltuva of BATS Y-Exchange, Inc.,the"MembeeNominating Committec"),or
lialhe event written consents are solicited or otherwisesoughi from the stockholdersof BATS Y-

Exchange,Inc.with respectthereto,theCorporationshallcause all outsinndingsharesof BATS Y-
Exchange,lac, ownedby theCorporntionnadentitled to voteat suchelectionlobevoted in linorof
only those BATS Y-Exchange, Inc.member representative directoni ind nomincesfor the Member
Nominaling Commiticu nominatedinaccordancewith the By-Laws of BATSY-Exchange,fac.nnd,
with respectto any such written consents,shall causeto buvalidly executedonly such written
consentsciecting only suchdirectors undmembers of the Member Nominating Committee,

ARTICLE VI
SHARES OF STOCK

Scellon 6,01 Form and Execution of Certifientes, Certilientosfor thesharesofstock of
the Corpointion shall be in such fann as is consistentwith the Certiliciite of incorporation and
applienblelny, Every holderof stock in theCorporationshall bcontitled to havencertifientesigned
by or in thenameof the Corporationby theCimirntunof the Bourdof Directors,or the Presidentor
Chief LixcentiveOfficer or any Vice Presidentand by the Treasureror Assistun(Trcosureror the
SecretaryorAssistant Secretary,certifying the numberof sharesownedby himin theCorporation.
Any or all of the signaturesonthe certifienicmuybeloosimiles, in caseanyofilter, transferogcat,
or registrar who hus signedor whose thesimilesignature has beenplacedupona certifienteshnH
haveceasedto besuchofficer,transferagent,or registrarbeforesuchcertifienteis issued,it muyhe
issuedwith thesameeffect as if heweresuchofficer,transleragent,or registrneat thedateof issue.
Enchcertificale shallstatouponthelheeor backthereof,in full or insummary,all of thepowers,
designations,prolerences,andrights,andthelimitationsorrestrictionsofthesharesauthonedtobe
issuedor shall, execpt usotherwise required by law,set forth onthe lheeorbackastatementthntthe
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Corporation will furnish without charge to each Stockhokler who so rnquests the powers,
designations,preferencesandrelative, participating,optional,or other specialrightsofenchclassof
stock or series thereofand the qualifientions, limilutions or restrictions of suchprelbroncesand/or
rights, Within a reasemible time niier the issuance or transfer of uncertillented stock, the

Corporationshall sendto the registeredowner thereofa written notiec containing the intbrmation
required to be set forth or sintedon certifien(es pursunn((othissectionor otherwiserequiredby inw
or with respuutto this suctionastatement that the Corporntionwill limiish without charge to each
Stockholder who so requests the powers, designations,preferencesind relative participating,
optional or other special rights of each einasof stock or series thereof and the qualifientions,
limitations or restrictionsof suchprolerencesand/orrights.Exceptns other wiscexpresslyprovided

by kny,the rightsandobligations of the holders of certifientos representingstockof thesameclass
andseriesshall be identienl.

Section 6,02 Lost Certillentes. A nowcertificate or certitlentes shall be issued in phice of

any certiliente or certillentestheretoforeissuedbytheCorporntionallegedtohavebeenlost,stolen,
or destroyed,uponthe making of an affithivit of ihnt thet by the person claiming the certifienta of
stock to be losi,stolen,or destroyed.The Corpornlionmayrequire,asacondition precedentto the
issuanceof anew certificate or curtilientes,the ownerof suchlost,stolen,or destroyedcertificnic or
certifientes,or his legal representativu,to advertisethesamein suchmannerasit shall require or to

give the Corporation a surety bond in such form andamountas it maydirect as indemnity against
any claim that maybe madeagainst the Corporationwith respect to the certiliente allegt;d to have
beenlost,stolen,of destroyed.

Section 6.03 Tninsters,

(n) Tnnslers of recordofshnres afstoek of theCorporntionshallhemadeonly uponils
books by theholdurathereof,inperson or by attorney dulyauthorized,anduponthe surrenderofn
properly endorsed certifiente orcortulentesfor a like numberafshnres.

(b) The Cori)orntionshall havepowerto enterinto andperformany agreementwith iny
numberof Slockholdersof anyoneor moreclasses of stockof the Corporation to restrict the tmosfer
af shoresof stock ol'the Corporationof any oneor moreeinssesowned hysuch Stockholdersin any
mannernot prohibited by the General Corporntiont.mvorDelaware.

(e) TheCorporationshall havethe right by appropriate action to imposerestriutions upon
the translerof any shares of its stock, or any interesttherein, lìromtime to time,so long as such
restrictionsareconsistentwith the provisions of the Certilienteof Incorporation.

Section 6,0:1 leixing Record Dales,

(n) in order that the Òorporationany determinetheStockholdersuntitledto noticeofor
to vote at anymeeting of Stockhoklersor any adjournmentthereof,the lionrd of Directorsmuy fix,
in advance,a record dutc,which record dateshall nut precedethe datouponwhich the resolution
thing lhe recorddateis adoptedby the Boardof Directors,andwhich recorddateshnitnot he more
thansixty (60)nor lessthanten(10) dnysbulbre the dateof suchmeeting, if no record dateis fixed
by the Boardof Directors,therecord date fordeterminingStockholdersentitled to noticeof or to
voteat ameetingof Stockholdersshall beat the closeof businesson theday nextprecedingtheday
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on which noilee is given,or if notice iswaived,at thecloseof businesson thedaynextprecedingthe
dayon whichthe meetingishekhA determinationof Stockholdersof recordentitled to noticeofor
to vote at u meeting of Stockholdersshall apply to any adjournmentof the meeting; provided,
however,that the Bonedof Directors may líx a new recorddate for tile adjournedmeeting.

(b) Prior to the initini Publie Orlering, in order that the Corporntion may determinethe
Stockholdersentitled to consent to corporate action in writing without a meeting, the Gonrd of

Directors may fix n record dnte,which record date shall not precedethedateupon which the
resolution fixing the record dnte is adoptedby the Board of Directors undwhich dateshall not be
more than 10daysaller thedate uponwhich the resolution lixing the recorddateis adoptedbythe
Doordof Directors, Any Stockholderof record seekingto havethe Stockholdersauthorizeor take
corporatenotion by written consent shall,by written notiec to the Secrulary,requestthe Boardof
Directors to fi>:a record date.The Ronrdof Directorsshall promptly, but inal cycnts within 10

daysanerlhe dateonwhich suchn request is received,adopt a resolution fixing therecord date, if
no regard daic hasbeenlixed by theBoardol'Directorswithin10daysol'tlie dateonwhichsucha
requestis received, the record date for determining Stockholders entitled to consent to corponnu
netion inwriting without a meeting,when noprior netion by the Boardof Directors is requiredby
applienbleInw,shall bethe first date on whichnsignedwritten consentsettingfurth theactiontaken
or proposedto betakenis dellvered to theCorpomtionby delivory to itsregisteredofflec inthe State
of Doinware,its principal phiceof business or anollicer oragentof theCorporationhaving custody
of the book in which proceedingsof meetingsof Stockholdersarerecorded.Deilvery madeto the
Corporation's registeredofline shallbe by handor by ecrtified or registeredmail, retum receipt
requested.Ifno recorddate hasbeen fixed bythe Ronedomírcetorsandprior actionby thu Ocard
of Directors is required by law,the recorddatefor determiningStockhoklers untitled to consentto

corpornicaction in writing without a meetingshallbeni theclose of businessonthe day onwhich
the Boardof Directors adoptsthe resolutiontaking suchprior nelion,

(c) in order that the Corporation maydetermine the Stockholdersentitled to receive
pnymentoranydividend orother distribution ornllotmentof anyrightsor theStockholdersentitled
to exercisenny rights in respect of anychange,conversionor exchangeof stock,or for the purpose
of any other lawful action,the Donedof Directorsmay to,inadvanec,a recorddate,whichrecord
date shall not precede the date upon which the resolution fixing the record date la adopted,and
which record date shall be not more than sixty (60) daysprior to suchaction. If no record date is
fixed, the record date for determining Stockholders for any such purposashall be at the closeof
businesson the day on which the Boardof Directors adoptsthe resolutionrehiting thereto.

Sec(lon 6.05RegisleredStockhnhiets The Corpomtionshallbeentitledto recognizethe
exclusiveright ofn personregisteredon its booksasthe owner orsburesto iteeive dividends,andto
voteassnehowner,andshall not beboundto recognizeany equitabicor otherclaim toor interestin
such shareor shareson the part of anyother personwhetheror not it shall haveexpressor other
notice thereof,exceptnaotherwiseprovided by the havsof Delaware.

ARTICLE VT)

OTHERSECURITIES Ob'THE CORPORATION

Ali bonds,debentures and other corporate securities of the Corporation,other than stock
eertilientes(covered inSection6.0l),mny besignedby the Chairmanof the Boardof Directors,the
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Presidentor Chief tixecutive Omcor or any Vice President,or such other person as muy be
authorizedby the Boardof Directors,imdthe corporatescal impressedtherconor a lhesimileof such
sent imprinted thereon nad attested by the signature of the Secretary or anAssistantSecretary, or the
Chief FinancialOITieerorTrensureror unAssistantTreasurer;provided,however,that where any
suchhond,debentureor othercorporatesecurity shnllbeauthentientedby the manualsignature, or
whero pennissible thesimile signature, of a trustee under anindenturepursunutto which suchbond,
debenture or other corpomtesecurity shall be issued, the signatures of the persons signing and

altosling lhe corporate scalonsuchbond,debentureor othercorporatesecuritymaybethe imprinted
thesimile of the signaturesof such persons, interest couponsappertnining to any such bond,
dobcatureor othercorporatesecurity,withenticated by n trusico usaforesaid,shall be signedby the
TreasurerornoAssistantTreasurceof theCorporation or suchotherpersonnsmay beauthorizedby
the Boardof Directors,or hear imprintedthereonthefacsimilosignatureof suchperson, in caseany
officer who shall have signed or attested any bond,debenture or other corporate security, or whose
(RGSilBIICSignautreshallappearthereonor onuny suchInterestcoupon,shall have consed to besuch
oflicer belbre the bond,debenlure or other corporatesecuritysosignedorattesledSintIlilt|Ve ()000

delvered,suchbond,debentureor other corporniose;curity neverthelessmay be adopted by the

Corporation andissuedanddelivered asthough thepersonwho signedthesameorwhosethesimile
signatureshall have been usedtherconhadnot ecased to be suchofficer ofthe Corponition.

ARTICLE VIH
DIVJDENDS

Seeflon Ihl Dechirntion ol' Divkiends, Dividends upon the capital stock of the
Corporation,subjectto theprovisionsof the Certificate of incorporation,if any,maybedeclaredby
the Honrdof Directorspursunnito law at any regularor speelalmeeting.Dividendsmny be paid in
ensh,in property,.or hi sharesof the capital stock,subject to the provisions of the Carli(icule of
incorporation,

Section 8.02Dividend Reservo, Beforepaymentof anydividend, there may besetaside
out of any limds of the Curporation evnilable Ihr dividends suchsuni or sums as the Board of
Directors from limo to limo,in their ubsolutediscretion,think properasareserveor roterves to meel

contingencies, or for equalizing dividends,or ihr repairing or mnininining any property of the
Corporation, or for suchother purposeas the Dourd of Directors shall think conducivu to the
interestsof theCorporation,andthe Boardof Directorsmaymodify or abolish anysuchreservein
the mannerin which it wascreated.

ARTICLE IX
FfSCALYEAR

The liscal year of the Corporationshall he thecniendaryear,

ARTICLE X
INDEMNifflCATloN

Seellon 10.01JudemulfleationofDircelors,01Ticers, Employees And OtherAgents.The
Corporation shauindemnify itsdircetors andexecutiveofficers to the fullestextent not prohibitedby
the Delawarc GeneralCorporation Law;provided,however,that the Corporntion muy limit the
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oxtent of suchindemnillention by individual contmetswith its directors undexecutive oßicers;and,
provided,lerther,that iho Corponition shall not berequired to indonnify any direcfor or executive
ollicer in connection with any proceeding (or part thercol) inhinted by sucir person or any

pruceeding by suchperson neninst Ihc Corporation or its directors,ollicult employeesor other
agenis unless (i)such indemnitication is expresslyrequiredto bemadeby inv, (11)the proceeding
wasnulhorizedby the Boardof Directors of the Corporntion or(iii)such indemnifientionisprovkled

by theCorpondion, inits soie discretion,pursunntto thepowersvestedinthe Corpornlionunder the
DelawareGenerniCorporation Lmv,

(n) Other OtTieurs,Kmployees and Other Agenia.The Corporntíanshal have the
power to indemnify its other olficers,employeesandother agentsas set forth in the Delaware
GeneralCorporationLaw.

(b) Expenses,TiteCorporationshalladvanouto any person who was or is a party or is
threatened to be made a party to any threatened, pendingor completedaction, suit or proceeding,
whelber civil, eriminni,administrative or investigative, by reason of the laet that he is or was a
director or executive ollicer, of the Corporation, or is or was serving at the request of the
Corporationnsadirectororexecutiveaflicer ofunotherCorponitíon,partnership,jointventure,trust
or other enterprise,prior to the final disposition of the peaceeding,promptly loilowingrequest
therefor, all expensesincurred by any director or executive officer hi connection with such
proceedinguponreceiptornaundertakingby or onbehalforsuch personto repaysaidamountsifit
shouldbe determinedulthuntely thatsuchpersonisnot entitledto beindemnilled under this liyinw
or olhorwise,

Notwithstandingtheforegoing,unless otherwise determinedpursunmto pamgraph(e)of this
ßylaw,no advunecshnil be madeby the Corporation to anexecutive orlicerof the Corpointion
(exceptby renson of the thet that suchexecutiveolTicer is or was adirector of the Corporation in
whichevent this parnaniphshall not apply) in anynetion,suitorproceeding,whethercivil, criminni,
administrativeor investigativu, if adeterminationis reasonablyandpromptly made(i) by the ßenrd
of Directors by a majority vote of a quorum consisting of dirculars who were not parties to the
proceeding,or (ii) Itsuchquorumisnot obtainnble,or,cyon irobtainnble,aquorumordisinterested
directorsso directs,by independentlegalcounsel in awritten opinion, that the thetsknown to the
decisiowmaking party at thu time such determinationismadedemonstatteclenriy andconvincingly
that suchperson notedin bud laith or in a mannerthat such persondid not believe to be in or not

opposedto the bust interestsof the Corpomtion.

(e) lentureumont, Withuul the necessityofentering intounexpresscontract,all rights to
indemnification andudynucosto directorsandexecutiveollieurs underthis ßyinwshallbedeemed
to be contractual rights andbe effective to the sameextent andas if provided for in a contmet

between the Corpomtion and the director or executive officer. Any right to indemnifícntion or
adynnees grantedby this Rylawto adirectororexecutiveollicer shall beenforceableby oronbehnif
of the personholding such right in thu forumin which the proceedingis or waspendingor, ifsuch
forum is not availableor adetermination is madethat suchfontm ísnot convenient,in anyenurt of
competent)urisdiction if(i) theehtimfor indconiftention oradynntesisdenicd,inwholeor inpart,
or (ii)no disposition of such einim is madewithin ninety(90)dnysof requesttherclor.Theclaimant
in auchenforcement action, if successfulinwhole ut inpart,shnBheentitled to bepaidalso the

expense'of prosecutinghis cinim.The Corporationshall heentitled to raiseas adefenseto any such
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nelion that the claimant hasnot met the standards of conduct that makeit permissible under the
DelawnreOcaenil Corporation Law thr the Corporationto indemnify the claimant for the amount
ehtimed.Neither the tailure of the Corporation (including itsBoardof Directors, independent legal
counselor itsStockholders)to havemndeadeterminationprior to thecommenecmentof suchnetion
lhal indemnitientionof the einimant isproper in the circumstancesbecause hehasmet theapplienble
standardof conductset forth in the DelawareGeneralCorporation Law,nor anactual determination

by theCorporntion(including its Bunrdof Directors,independentlegalcounselor its Stockholders)
that the claimimt hasnot metsuchapplicable standardofconduet, shouheadefenseto the action or

createa presumptionthat claimant hasnot met the applienblestandardof conduct.

(d) Non Exchisivity ol' Rights. To the lullesi extent permitted by the Corponition's
Certifienteof bicorporation andthe DehavareOcneralCorpomtionLay, the rightsconferredon any
person by this flylaw shull not be exeiusive of any other right which suchperson may have or
heltallertietjuiïc Ullderanystatute,provisionof lheCortificate ol'incorporation,ßylaws, agreumont,
vote of Stockhokters ordisinteresteddirectors orotherwise,bothas to notioninhisofficialcapacity
andasto action in nhothertapneity whileholdingollice.The Corporationis specíficallyauthorized
to enter into individual contmets with any or all of its directors,oflicors, employeesor agents

respectingindemnification andadvances,to the fullest extent permitted by the DelmvureGeneral
Corporntion Law and the Corporation'sCertificate of locorponition.

(e) Survivat ol'Riglits, The rightsconferredonanypersonby this flylaw shall continue
nato apersonwhohasceasedto bea directororexecutiveolTicerandshallimire to thebenefit of the
heirs,executorsandn<hninistratorsof sucha person.

(I) Insurance, The Corporation,uponapprovalby theDourdoff)irectors, muypurchase
insuranceon behalf of any personrequiredor permittedto be indemnilledpursunutto this ßylaw.

(g) Amendments, Any repeal or modification of this ßylawshall only be prospective
nndshall not affect the rights underthis Bylaw in effectat the timeof theallegedoccurrenceof any
action or omisslun to cut that is the causeof anyproceedingagainstanyagentof the Corporation.

(h) Saving Clause, if this Bylaw or tmy parlion hereof shnil bo invalidated on imy

grounti by any court of competentjurisdiction, then the Corporallon shnHneverthefess indemnify
eachdirector andexceutive ofliccr to the tellest extent permitted by any applienbleportion of this
Dylaw thatshnil not hnvebeen invalidnterl,or by any other applicable law.

(i) Certain Definitions, For the purposes of this Byhiw, the following delinitions shall
apply:

(1) The term"proceeding"shall bebrandlyconstruedandshall include,without
limitation, the investigation, preparationcprosecution,defense, settlement and appeal of any
threatened,Tendingorcompictedtic tion,suit orproceedíng,whethercívil,<;riminal, administrative,
urbitrativu or investigative.

(2) The term"expenses"shnB be brandly construed and shall inchide, without
limitation, court costs,attorneys' fees,witnessfees,fines,amounispaidin settlementorjudgment
andany othercosts andexpensesof anynatureur kind incurredin connection whhany proceeding,
lucluding expen.sesofestablishinga right to indconifiention underthisBylaw or anyapplienblelaw,
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(3) The term the "Corporation"shall include, in addition to the resulting
Corpomtion,any constituent Corporallon (including anyconstituentofa constituent)absorbedina
consolidntion or merger which, if its separate existencu hadcontinued,would have had power and
authority to indemnify its diicctors, otficers, andemployeesor agents,sothatany personwho is or
was adirector,olficer, employeeor agentof such constituent Corporation,or is or was serving at the

request of such constituent Corponition as a director, officer, employeu or ugent of another
Corpomtion, partnership, limited linhility company,joint venture, trust or other enterprise,sin10
stand in the sameposition under the provisions of this Bylaw with respect to the resulting or
survivingCorporationashewoukihavewith respectto suchconstituentCorporation ifits sepamic
cXistCilec Ilnd cont nued.

(4) l(cferences to a "director," "olTicer,"-"employce,"or "ngent" of the
Corporation shall include,without limitation,situations where suchpersonisserving at therequest
of the Corporationas a director, officer, employee, trusteu or agent of another Corponuion,

partnership, jolut venture,trust or other enterprise.

Sociion 10.02Corpornlitm Not Linble.The Corporationshall not he liableforanylossor
danagesuslained by anycurrent or former memberof BATS Exchange,Inc.or BATS Y-Rxchange,
Inc.growingout of theuseovenjoymentbysuchcurrentor liarmermemberof the lhelliticsafforded
by the Corporation or its subskihiries, including, without limitation, BATS Exchange,lac, and
BATS Y-Exchange,Luc.

ARTICLE XT
NOTICES

Suetion 11,01 Notices.

(n) Nollen to Stockholders, Whenever,underany provisionsof these Bylaws,notice is
required to begiven to anyStockhohler,il shall hegiven inwriting,timely undduly depositedinthe
UnitedStates muil, posingoprepaid,andaddressedto his hist knownpostollice addressasshownby
thestock recordof the Corporationor its transferagent,

(b) Notice to Directors.Any noticerequiredto be givento anydirector maybe given by
the methodstated insubsection(n),or by ihesimiic, telexor telegram,exceptthat suchnoticeother
thanone which is delivered personallyshall besent to suchaddress assuchdirectorshall havefiled
in writing with the Secretary,or,in the absenceof such liling, to thehet known post offico address
of suchdirector.

(c) Affidavit or Mulling. An allidavit ofmniling,executedby aduly nulhorized and
competent employeeof the Corpornlion or its transfer agoniappointedwith respectto theclassof
stock affected,specifying the unmeandaddressor the namesund addressesol'the Stockholderor
Smckholders,ordirector or directors, to whomanysuchnotice or notices wasor weregiven,andthe
time andmethodof giving the same,shall in the absenceof fmud, heprima theic evidenceof the
lects therein contained.

(d) Time Notices DeumedGiven.All noticos sivenby mail,asubove provided,shallhe
deemed to have beengiven as at the timeof mailing,undall notices given by ihesimile, teles or
telegramshall bedeemedto havebeengiven asof thescmlingtime recorded at time of transmission,
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(c) Methods of Notice, it shullnot henecessary that the snmemethodof giving notice

he employedin respectof all directors,but oneponnissiblemethodmaybeemployed in respectof
uny one or more,and anyother permissiblemethodor methodsmny beemployedin respectofuny
other or others,

(I) Failure to Tieceive Notlec, The period or limitation of time within which any
Stockhohlermayexerciseanyoption or right, or enjoy any privilege or benefit, or be required to act,
or within whichany dircelor mnyexcreiseanypoweror right,or enjoy anyprivilege,pursuuntto any
notice sent him in themannernboveprovided,shall not beatrectedor extendedinany mannerby the
litiluro of such Stockholderor suchdirector to receive suchnolluc,

(g) Notice to Person with Whom Commmilention TsUninwful. Whenever notice is
required to begiven, underanyprovision of law orof theCertiliente of Incorporationor ßylmys of
the Corporation,10 any personwith whomcomminiention is uninwful, thu giving of such notice to

suchpersonshallnotherequiredandthereshallbenotiuty toapplyloginy governmentalauthority
or ngency fora licenseor permit to give such notice to such person, Any action or meeting which
shall betakenor heldwithout noticeto anysuchperson with whomcommunientionis nulowlMshall
have the same force und elTect as if such notice hadbeenduly given, in the event that theaction
taken bythe Corporation is suchasto require the filing of a certiliente under anyprovision of the
DeinwnreCenemi Corporation Lay, the certifiente shnli state, if such is the loot nadif notice is
required, that notice was given to all personsentitled to receivenotico except suchpersonswith
whom communication is unhavful,

(h) Notiec to Person with UndelivornbluAddress, Whencycrnotice is required to be
given,underanyprovision of law or the Certifiento of incorponition or ßylawsol'the Corporation,
to any Stockholdceto whom (i) notice of two consecutive annual meetings,andall noticesof
meetingsor of the taking ofnetton by written consentwithout a meetingto suchpersonduringthe
period betweensuchtwo consecutiveannualmeetings,or (ii)nil, andat lensttwo,paymcats(itsent
by first chiss mnil) of dividends or interest onsecurities durhig a twelve-month period,havebeen
mailedaddressedto suchperson at hisaddressasshownon therecordsofthe Corpomtionandhave
been returnedundotiverable,the giving of suchnotice to such personshall not he required.Any
nction or meetingwhich shall be takenor held without notice to suchpersonshallhavethe snme
force and effect na if such notice hnd been duly given, if any such person shall deliver to the
Corpomtion n written notice soiting forth his then current address,the requirement thatnotice be
given to suchpersonshall bereinstnted,in thecycnt that the actiontakenbytheCorpomtionis such
asto requirethefiling ofn certilicale underimyprovisionof theDelawnroConendCorpomtionLaw,
thecertifienic neednot sinic thatnoticowasnot given to persons to whomnotícuwas not requiredto
begiven pursuantto this pamgraph.

ARTICLN Xil
AMl¢NDMENTS

Subject to paragniph(b) of Section 10.01of the Bylaws,or asset forth in the Curtificate of

Incorporation ol'the Corporation,the Uylnwsof the Corpomtionmuybeamendedor repealed,or
new Bylaws of the Corponition mny be adopted, by action taken by the stockholdersof the

Corporntion adoptedby theStockholdersorseventypercent(70%)of thesharesentitledto voto.For
so longustheCoipomlion shall control,directly or indirectly, eitherone orbolh of BATS Rxchange,
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Inc.nnd13ATS Y4xchange, luu.,beforeany amendmenttoor repealofunyprovisionof the 1)ylaws
of the Corporationshall beeffective, thosechangesshall besubmitted to the Dourdof Directorsof
any suchexchangeandif thesame must he filed with or liled with andapprovedby the Securities
und Exchange Commission(the "Commission")beforethechangesmayheeffective,underSeetion
19of the 19331Act imd the rulespromulgatedunder the 1934Act by the Commission or otherwise,
theniho proposed changes to the 1)ylaws of theCorponition shall not beellective until liled with or
filed with andapprovedby theCommission, nalhe casemaybe.

ARTICLE Xlll
LOANSTO OFF1CERS

Tlie Corpomtionmay lendmoney to,or utmnntee anyobligation of,or otherwiseassistany
olTicer or other employeeof theCorporationorof itssubsidiaries,includinganyollicer or employee
who isa Directorof the Corporationor its subsidiaries, whenever, in the judgment of the Doord of

Dircutors, such loan, guarnatecor other assistancemay reasonablybeexpectedto benelltthe
Corporntion, Such loanmaybewith or without interestandmaybe unsecurc<l, or secured in such
manneras the Board of Directors shall approve, inchaling,without limitation,a pledgeof shiiresof
stock of the Corporation.Nothing in these Dylaws shall be deemedto deny, limit or restrict the

powersof guaraniy or warranty of the Corporationat commonhtW orunderanystatute.

ARTTCLE XIV
SRO FUNCTIONS OFBATS RXCHANCR,INC.ANDBATS Y-EXCHANGEilNC,

Scellan Oh0i Nonalnierference. For so longusthe Corporation shall,directly or indirectly,
control eitheroneor bothof BATS Exchange,toe,andDATS Y-Exchange,Inc.(forpurposesol'this
Article Xlv, both entities generically referred to as the "Exchange"),the directors,offlecrs and
employeesof the Corporationshall give due regardto the preservationof the Independenceof the
self-reguintory timelionof theExchangeandto itsobligationsto investorsandthegeneralpublieand
shall not take actions which would interfere with the effectuation of decisionsby the Roard of
Directors of thu Exchangevehiting to its reguintory functions (including disulplinary matters)or
whichwould interferewith the Rxchange'sability to carryout its responsibilitiesunder ihe 1934

Act. No present or paststockholder, employee,bencliciary, agent,customer,creditor, reguintory
authority (or memberthereol)or otherpersonor entity shallhaveanyrightsagainsttheCorporation

er any director,officer, employeeor agentof the Corpomtionunder this Section 14,01.

Section lih02 Confidentialliy, All books and records of the Exchange reflecting
confidential informationpertaining to theself-regulatory functionofthe Exchange(including but not

limited todisciplinary matters,trading data,tradingpnicticesandnudit information)that shallcome
into the possession of the Corporation,andthe information contuinedin thosebooksandrecords,
shallbe retainedin coulidence by the Corporntlonandthe membersof the Bonrdof Directors,
officers, employeesand agonis of the Corporation,and shall not be usedfor any non-regulatory
purposes.Notwithstandingthe foregoingsuntance,nothingin these By-Laws shall bo interpretedso

nato limit or impede the rights of the Commission or the Exchangeto necess andexamínesuch
confidential information pursuant to the lederalsecurities lawsand the rules and reguhitions
theretmder,or to limit or impede the ability of any orliecra,directors, employees or agentsof the
Corpomtion to diselosesuchconfidentini information to the Commissionor the L?xehunge,
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Scellon (.l.03Books nnd Records,ele, All books andrecordsof the Corporation shall be
maintainedat a location within the UnitedStates.To the extoni theyare relatedto theoperation or
administration of the Exchingo, the books, roi;ords, promises, officers, directors, agents, and

employeusofthe Corporationshall bedeemed to hethebooks,records,promises,officers,directors,
agents andemployeesof the Exchangetarthe purposesor,andsubject tooversight pursunntto,the
1934Act. For so long as the Corporation shall control, directly or indirectly, the Exchango,the

Corporntion's books and recordsshallhe subject at all times to inspection und copying by the
Commissionundthe Exchange,provided that stich booksandrecordsare relatedto theoperationor
administrationof the Exchange.

Section (4,0d Complinnee with Securities Lawst Cooperation with the Suenrities nad
Exchange Commission. The Corporation shall comply with the fedemiscouritieslawsandtherules
and rugulations promulgated thereuntferand shall cooperate with theCommission and the Exchange

ptirstientto (m(I 10 thec:ttentof their respectivereguintory authority. The officers, directors,
employees and agents of the Corponition, by virtue of their uecopinaceol'suchpasillon,shaN
complywith the federalsecurities lawsandthe rutosandregulationspromulgatcíl thereunderand
shall be doomed to agree to coopenite with the Commission and the 13xchangein respect of the
Commission'soversight responsibilities regarding the Exchange and the self-reguintory functions

und responsibilitiesof the Exchango,andthe Corporationshall takereasonahicstepsnecessaryto
enuse its ofíicers, directorss employeesandagenis to so cooperate, No present or pastslockholder,

employee,honefieinry,agent,customer,creditor, regulatory authority (ormemberthercol) or olher
personor entity shali have any rights againstthe Corporationor any director, oilícer,employer or
agentof the Corporation under this Section14AM,

Section 14,05 Consent to durisdiction, The Corpointion and its oflieurs, directors,

employeesandagentsby virtueoftheiraccepinneeof suchpositions,shallbedeemedto irmvoenbly
submit to the jurisdiction ol'the Unlied Stateslederalcourts,the Commission,andthe Exchange,for
thepurposes of anysuit,netionorproceedingpursunatto the United States tedcolsecuritieshiws,
andtherulesor regulationsthereunder,arising out of, or relating to, thenetivitiesof the Exchange,
andby virtue of their acceptanceoranysuch position, shall be deemedto waive, andagreenot to

assertby wnyof motion,asadelenseor otherwise inany suchsuit,netinnor proceeding,anyclaims
that it or they arenot personnilysubject to thejurisdiction of the United States ltdemi courts, the
Commissionor the Exchange,that thesuit, tiction or poeceding ison inconvenientlorumor thatthe
venueof thesult,netion or proecedingis improper,or that the subjoetmatter of thatsuit, action or

proceedingmaynotheenforced inor by suchcourts or agency,The Corpomtion undits ofíícers,
directors,employeesnudagents alsongree that theywill maintainanngunt,In lhoUnítedStates,for
the serviceof process of a claim nrising out ol',or relating to, the nulivilíes of the Exchange.

Scellon li06 Consent to Appliention. The Corpomtion shall take reasonnblesteps

necessary to enuseits officers, directorsandemployees,prior to necepting a positionns nuofíîcer,
director or employee,ns applicable,of theCorporation to consentin writing to theapplienbility to
themof this Article XIV, as applienblo,with respectto their netivilles reintedto the Exchange.
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EXHIBIT A

Amended(broughMay 13,2010

INVli'STOR RIGHTS AGREFhfENT

TillS INVHSTOR RidilTS AGR13BMIINT (this Agresmen!")is made and entered into

offective asof the I" day of January,2008, by and among BATS Holdings, lue, (nik/n BATS
Olobal Markets, Inc.), a Delaware corpondon (the "fatapany"),and all stockhokters of the
Company signatory hereto or who herenner become a party to this Agreement (the
"llockholileet").

WHERRAS,the current Stockhohlers were previously stockholders of BATS Tmding,
hie.,u Doktwarecorporation ("BATSTrading"),and together with BATS Trading were parties
to un lavestor RightsAgreement,dated asof August31,2006 (the"GriginulApreement");

WilHREAS, pursuunt to that certnin Contribullon und 12xehunge Agreement, dated

elfectiVcasni'Jtintiary I, 200ft(llic"ColitributionAercoment"),by triid imionsthe Company,
BATS Trading, the stockholders ol' BATS Truding and the hoklers of options issued under the
BATS Trading,Inc, Stock Option Plan pursunut to whichthe stockhoklers of BATS Trading
contributed their shares of Br\TS Trading common stock to theComptmy in exchangefor shares
of common stock of the Company in a transactionunder Section 35l of ihn laternal Revenue

Code,as amended,and the holders of options unch:rthe BATS Trading, too.Slock option Phm
ngreedto the enneellationof suchoptions andthe substilutionorsubsumlially identieni options;

WHRREAS,the partieshaveagreed pursuant to lho Contribution Agreement to terminate
the Originut Agreement and enter into this Agreement to govem the righis of the Stockholders
with respect to the Company;

NOW,THEREFORR,in considerallon of the premisesand the mutual covenants and
agreementsset forth herein, and for other good and valuable consideration, the reculpt und
sufliciency of which are hereby acknowledged by eachof the parties, the partieshereto hereby
agreeasfollows:

Section t, Ognanilsonia,

1,1, .Delinitions. As used herein, the following terms shall have the lolowing
respectivemeanings:

"Affiliate" of a Person means any Person that controls, is controlled by or is under
common control with such other Person,including but not limited to, in the caseof any Person
that is an entity andnot a natural person,any olficer, director, stockholder or other owner (if
bokling equity in such entity having more than 1%of suchentity's combined voting power or
equity value),partnet member,trustcc or holder of a similar role,provided that Lime Brokemge
LLC, Mark Gorton, and,Iolm Martello shall be considered Affiliates ofench olher for purposes
ol'thís Agreement.

"Board"meansthe ßenrd of Directorsof theCompany.
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"Charter"menna the Company's Certificate of locorpornilon, asniny be amendedfrom
time to time,"

"Commission"menna the Securities and Exchange Coluinissioit or any other fedenil

agency at the time adminiaturingthe SecuritiesAct.

"CommonStock" means the Company'scommon stock, $0.01par vntueper share.

"Conmion lloider" menns a Stockhohler owning less than 5% of the outsinading

Common Stock on a Fully Diluted Basis.

"Deriva(ive Securities" shallmennany securitics or rights convertible into,or excreisnble
or exelmngeable for, CommonStock, hicluding options undwarnata.

"F.neumbrtince"meansany charge,0|tlim, mol'igilge, SONI(U(Ig,011801110111,rigIll of Wil)',
comimmity oi' other niarital property interest,covenant,equitable interest, license, lease or other

possessory interest, lien, option, pledge, security interest, preference, priority, right of first
refusalor similar restriction.

"Exchange Act" means the Securilles ExchangeAct of 1934,ns amended,and the rules

andregulationspromulgatedtheruunder.

"Fully Diluted Basis" shall havethe meaningascribedthereto in Section 3(a).

"tuvestor" meansa Stockholder owning 5% or more of the outstanding GommonStock

on aFully Diluted Basis; provided,hoiveyer,that Wedbush,loc. shall bedeemedan investor (br

so long asit continuesto hold no less than700,000sharesof Common Stock.

"Investor Observe? shall have the menning ascribedthereto in Sectionel.2.

"Instrument of Adherence" shall havethe meaningnaurihedthereto in Section 2.1.

"New issonnee" shall menn, collectively, equity securitics of the Compnny,whelber or
not currently authorized, as well as righis,options, or warrants to purchase suchequity securities,
or securitiesof niiy typewhnisoeverthatare,or may become,convertible or exchangeableintä or
exercisablelorsuchequity securities.

"Ollor Notice" shallhave themeaningascribedtheretoin Section5.1.

"Person"shall mean any individunt, partnership,corpomtion, limbed liability company,

group, trust, foundation or other legal entity.

"QualifiedPublie Offering" simil menn an offering to the public of Common Stock at a
par share price of not less than $12 (as adjusted for stock splits, reverse stock spliis, stock

'he delinition of "Charter" wasamendedeflective as of Uccomber el,2008,pursuuntto
stockholder consents.

2
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dividends and similar events from and after the date of this Agreement) andgross proceedsof
not lessthan $50,000,000.

The terms "register,""registered" and"registmtion" shall refer to a registralion elfected

by preparing and liling a registrallon sinti;ment in complinnee with the Securities Auf and
applieuble rules and reguhitions thereunder,and the deelnration or ordering of the effectiveness
of such realstration statement, or, as the context may require,under the Exchange Act or
upplienblestate securities laws.

"Registmble Securities" shall menn (i) sharesof Common Stock owned or hereinnfter
nequired by the Stockhoklers, (ii) any shures of Common Stock issued or issunble upon
conversion of any enpital stock of the Company required by the Stockhoklers after the date
hereof, and (iii) any shares of enpital stock of the Company issued or issunblewith respect to the
securitiesreferred to in einuses (i) or (ii) by way of a stock dividend or stock split av in

connection with a combinnlion of shares,reenpitalention,tiWrger,consollt|Blieu,or Biller
reorganization;excluding in oli enses,however,any RegistmbleSecurilles sold by a Person in a
registration in which the rights tuuler Section 6 hereof are not assignedor any shares forwhich
registration rights have.terminatedpursuant to Section 6.12hereof,

"Registration Expenses"shall meanthe expensesso describedinSection6,7.

"Securities Aut" means the Securities Act of 1933,as noended, or any successor lederal
statute, and the rules nad reguhitions of the Commission thereunder,all na the same ahnli hu in
effect from time to time.

"Stock"shall mean(n) the presently issuedand outstandingshoresof Common Stock and
any options or warrants exercisabletherefor(which options and warrantsshall bedeemedto be
that number of outstanding sharesof Stock for which they are exercisable),(b) anyadditional
sharesof enpitalstock of the Company hereafter issuedand outsinnding and (e) any sharesof
unpital stock of the Company into whieb suchshores may beconvertedor for whieb (hoy muy he
exchangedor exercised,

"Transler"shall havemeaninguscribedthereto in Section 2.l.

Section2. RestrictionsonTransler.

2,l. Neg:Copplyigg 'llansfers Prohibited.NoStockholder shall sull,assign,
translor,exchange,devisu, pledge,hypotheente,eneumberor otherwise aliennte or dispose of
(ench,a "Transfer")all or any Stock nowowned by suchStockhulderor ownedby him,her or it
during the term of this Agreement, or any right or interest therein, whether voluntarly or
invohmtarily, by opemtion of inw, eourt order, lorcelosure,marital property division or
otherwise, except in complinnee with applienble federal and state securhies laws and this
Agreement. In uddition to noy other legal or equitable renwdies the Company or such other
Stockhoklers may have,theCompany and eachof such other Stockholdersmayenforcu his,her
or its rights under this Agreementby nelion(s) for specifie performance,to the extent permitted
by law,or may obtain a temporary and/or permanentinlunction restniiningany suchTransfer (no
bondor other securityshallberequiredinconnectionwith suchuetion).The Company mayalso

3
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refuseto recognize any purported inmaleree as n Stockholder nutl inny continue to trent the
Stockhokler as a Stockholder for all purposes, including without limitation for purposesof
dividend andvoting rights,until all applienbleprovisionsof this Agreement havebeencomplied
with. The remedies provided herein are cumuhitive and not exclusive of anyother remedies
provided herein or by law. Ench translerec of any Stock who or which is not alrendy n
Stockholder, in addition to complying with the terms and conditions for any Tmnster of Stock,
shall as a condition precedent to the effectivenessof such Transler exceutc and deliver un
instrument of adherence hereto in a form neceptable to the Company (an "ins.!rument of
Adherence"),thereby becoming a party hereto and n Stockholder hereunder,nn Instrument of
Adherencein the form of Exhibit I heretobeing n Ibrm neceptableto the Companyand,(x) with
respectto n Transler froni un lovestor,such party shall be deemedan lavestor ihr all purposes
hereunder, and (y) with respect to a Transter from n Common Holder,such party shnHbe
deemed n Common Holder for all purposes hereunder. Ati Tennsfers permitted or contemplated

bythisAgreementshallbellirthei'limite<lbynii<lstibjecttothe limilationson iransferset forth in
the Charter.

2,2. Rights of First Retosalon VoluntaryTransjers.

(a) Offer_o_fStock tolidollinailutid the lavosions.If nt any time
any Stockholder (the "Scling Sto_ekliolda") desiresto Transler all or any portion of his,her or
its Common Stock pursunut to a hona fide offer from n third party (the "ProposedTransferee"),
the Selling Stockholder shall, within live (S) businessdays nAcr the ProposedTransierec has
delivered suchoffer to the ScHingStockholder,submit a wrilen notice to the Companyand the
other Stockhoklers which notico shall contain an offer (the "ßer") to the Company and the

Investorsto Transfer the Stock proposedto be Transferred(the "OfteredShares")on termaand
conditions, includingprice,not less lavorableto the Company andthe lavestors than thoseon
which the Selling Stockholdor proposes to Transler such Offered Shnres to the Proposed
Transferee, The ofter shall disclose the klentity of the Proposed Translerco, the number of
Offered Shares,the total numberof sharesof Stockowned by the Selling Stockhokler,the terms
and conditions,hicludhia price, of the proposedTransfer,andany other material thetsrebiting to
the proposedTransler. The Ofter shnll further statethateach of the Company and the investors
mny acquire, in necordancewith the provisions of this Section 2,2, all or any portion of the
Offered Shares,for the price,including deferred payment terms(without havíng to comply with
anyother,non-monciary terms), set forth therein;povided that the rights of the Company natt
the Investors to nequire the Offered Sharesshall be conditioned upon the Company'sand/or the
investors acquiring all of the Oflered Shures,in accordancewith the provisions of this Section
2.2,for the price and upon the other terms and conditions, including deferred payment,if
applienble,set forth in the ofter.

(h) Right of First Rclesal of the Compnny. If the Company (or any
assignee of the Company) desires,or determinesnot, to acquireall or anyportion of the Offered
Shares,the Company(or its assignec)shall communicatein writing suchdeterminationrelating
to the Oflered Sharesto theSciling Stockholderand to theother Stockhoklerswithin twenty (20)
daysafter the date of receipt of the Offer(thu"Company F.lection"),which communiention shnli
sinte the number of OfleredSharesthat the Company (or its assignec)desiresto purchase,if
applienble.
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(c) _R_iglit_ofFiral Refusal of the Investois, if the Compimy (or its
assignec)does not elect to purchase all or any portion of the Offered Shares,the lovestors shull
have the right to purchase up to that number of remaining Oftered Shares. Each investor
desiring to purchase any remaining Oflered Shares shall deliver written notieu to the SuHing
Stockhokler, the other Stockholdersandthe Company within ten (10) daysof the date of receipt

of the Company Election, which notice shall state the number of remnining Olfered Sharessuch
Investor desiresto purchase, in the event the lovestors indicatedthat they desire to purchasein
excess of the remaining Ollered Sharesnfler the Company or its assignee has electedto acquire
or declined to acquiro the Offered Shares,then the amount of Offered Shares to be nequired by
each investor shall beallocatedamongauchinvestorsbaseduponthe percentageof the Common
Slock hold by each such lovestor to theCommon Stock held by all lovestorswho haveelectedto
exercisetheir dght toacquire the OfloredSharesunder this Section 2.2(c).

(d) /\yeementto PurchasyandSell; Closing, in the ovent that the

Company (or its assignee) and/or the lovestors (together, the "Purchasers")elecl to purchase,in
the aggregnte,all of the Offered Shares,then the written notice by the Company(or its assignee)
pursuunt to Section 2,2(b) and, if thero are any remaining Offered Shares,by the investors
pursunni to Section 2,2(c),shull,when taken in conjunction with the Orler,each be deemed to
constitute valid, legally binding andenforceable agreements for the sale by the Selling
Stockholder to each of the Purchasers of the Offered Shares.Such salesshall be made at the
offices of the Company not more thansixty (60) days tallowing thedate of receipt of the Offer

by the Company and the other Stockholders(the "First ltefusal Closing Date"),or such other
date or pinec agreed to by the Selling Stockholder and the Purchasers.Such sales shall be
effected by the Selling stockholder's delivery to the Purchasers of stock assignment(s)duly
endorsedihr Tnnsler of ownershipof,andall certilluntosrepresenting,the OrloredShares,free
andulent of any Encumbrances,to the Purchasersngninstpayment to theSelling Stockholder of
the purchaseprice therefor by the Purchaserstprovided that the Purchasersshall not he required
to meet any non-monetary terms ot'the Offer, including,without limitation, delivery of other
securilles in exchange for the Oflered Shares,but instend,shall he required to delivar to the
Selling Stockholder ensh in an amount equal to the leir market value of suuh scourities, as
dolormined by the Board in good Ialth.

(c) Transfer la hungsell Trnogfgree. Subject to Section 3, but

notwithstunding anything to lhe contrary in this Section2.2,if the Companyandthe investors do
not cleet to purchaseall of the oftered Shareswithin the time periodsreqtiired by Section2.2(b)
and 2.2(c),or if the closing of any such nei;epted ofler does not occur by the First Reibsal
Closing Date,the Sciling Stockholdershall not be required to Transler any OfferedSharesto the
Company or the investors, the rights given under this section 2.2to the Company and the
Investorsshall bewithout furtherefleetand the Selling Stockholdershnil be freeto Transferthe
OfferedSharesto the ProposedTranslerce at any time within ninety (90) days nfter the date of
receipt of the Offer by the Companyand the other Stockholders;provided that any such Transfer
shall beat not lessihna the price andupon other terms andconditions, if any,not more lavorable
to the Proposed Transleree than those specifled in the Ofler, Any offered Shares not
Transleeredwithin suchperiod of ninety (90) days shal therealler oggin becomesubject to the

requirementsof a prior ofterpursunnito this Section2.2.

5
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(i) Permilled Translerecy Theprovisions of Section2.1,this Section
2,2 andSection 3 shall not apply to (i) Translers by any Stockholder to any member of such
Stockholder's lomily or to any trust Ihr lhe henclit of suchStockholderor any femitymemberof
such Stockholder; (ii) if the Stockholder is an individual, (X) Transfersby the Stockhokier to his,
her or its guardian or conservator; (Y) Tonslers by the Stockhohler in the event of his or her
death,to his or her executor(s) or administnitor(s) or to trustee(s) (mder his or her will, or

othenvise by will or the laws of descunt and distribullon; and(Z) Tnnslers by the Stockhokier to
a corpomlion or limited liability company,100%of the securiticsof which are solely owned by
such Stockhokler; (iii)if the Stockholder is a corporation,partnership,or limited liability
company,Transfersby such Stockhokler to its M(ílinles, stockholders,partnersor members,or
to any other Personor entity that controls, la controlled by or is undercommon control with (as
defined in the Securities Act) such Stockholder; or (iv)lhe Company's repurchaseof capital
stock of the Company from an employec or consultant pursuunt to the tenns of any stock

restriction ugreementor stocl( purch(tScAgreementhelWeen160holderof SUOh(|upiini stockand
the Company(collectively, "Pentlitistmtsiferest"); provided that, in any such event, the Stock
so Translerred in the hands of each such Permitted Tmnslbrec shall remuínsubject to (his

Agreement. Upon such execution, Permitted Transibroc shall becomon Stockholder, and the
Company shall (nke all such action requiredto clTectuatesuchtomalerto n PermittedTransieren
andsuch transfer shall he deemedeffective regardlessof whether anysuch acilon hasbeentaken
by the Company. No Tonsler of Stock to a PermittedTranslerec shall be affective if the
purposeof such Tnnsler shall have been to circumvent the pmvisions of this Agreement.As
used in this Section2,2(1), the word "lamily,"with respect to a Person,shal include anyspouse,
lincal ancestoror descendant(whether natural or adopted),brother or sister of such Personand
anyspouseof any suchlincal nnuestoror descendant,brotherorsister.

Section3. l'articinationin Snics.

(n) lake-AlonesR_!gli. In the event that a Stockholder(the "fylkree")
receives a bonn lide.offer from a third party or partiesother than the Company, nay other
Stockholder,or a PurmittedTranslerec (the "'111ial-Pety-liuyey") to purchaseStock owned by
the ofteree(the "Ticke-t\long Shares"),ter a speciñedprice payablein cashor otherwise andon
specilled terms and conditions (the "Ittken_king_O!!ce"),and the Offeree proposes to seuor
other vise innster the 'Énke-Along Sharesto the Third-Party Buyer pursunut to the 'leke-Along
Offer, the OITeice shall not eflect such saleor tomaterunless,in the event the Companyand the
other Stockholders havenot purchaseduli suchTake-Along Shores pursunut to section 2.2,each
other Stockholder is first given the right to sell to the Third-Party Guyer, at the samepriec per
share andon the anme terms and conditions us stated in the Take-Along Offer or as otherwise

ngreedby the Orlerceundthe other Stockholderswith theThird Party fluyer, up to the number
of sharesof Stock equal to the Take-Along Shnresmultiplied by a fniction, the mimerator of

Section 2,2(i) was noended as of Pehnnry 12, 2010, pursuunt to Company and
Stockholder consents approving an amendmentto the types of trusts that qualify us Permitted
Translerees.Section2.2(f)was further amendedasof May 13,20l0, pursunut to Companyand
Stockholder consents approving an amendment to the types of entities that qunHfy as Permitted
Transfercesof an individual S(ockholder.

6
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which shall be the aggregate number of shares of Stock owned by such other Stockhokler
(calculated on a fully-diluted basis nasuming Adi conversion and escruise of all Derivative
Securities, the l'oregoing being a "EullyDiluted Unsis")and the denominatorof which shall be
the aggregatenumber of sharesof Stock outstandingon a Fully-Dihited Basis.HachStoekhokler
with a right to participate in aTake Along 00er is hereinaller referredto asa "RightHohler."

(b) HolicentOffar undletentto Piglieleitts, ifn Right Hokler wishes

to partleipnie in any sale pursuant to Section 3(a),it shall notify the Ofleree in writing of such
intention nad the number orsharcs of Stock it wishes to sell pursunut to this Section 3(b) within

the period of ten (10) days referred to in Section2.2(c)nhove, if the Ofloreo doesnot receive
such notice from the Right Holder within such period, the Ofloree shall be free to constuumate
the proposed transactionwithout any obligation to ínehide such Right Holdee's Stock in such
transnetion,

(c) Sale of Toko:Aninidbares. The OITerceimd any Right Hol<lce
that hasprovided timely notice in accordancewith Section3(b) shove,shall sell to the Third-
Party Lluyer all, or at the option of the Third-Party Buyer,any part of the Stock proposedto be
soki by them at not less than the price and upon other terms and conditions, if any, not more
favorabic to the Third-Party Buyer than thosestated in the OITer;provided, however,that any
purchase of loss than all of such Stock by the Third-Party lluyer shall hemade from the Offorce
und such Right Holders pro rata husedupon the relative amount of the Stock that each of the
OrlorceandeachRight Holderareentitled to sell pursonnito Section3(a).

Section4.Boardof Diretoni.

4.1. .Election of Directors. Each Stockholder shnti take or causeto be taken
suchactionsasmay he requiredfrom timo to time to establishund maintain:

(n) The number of personscomprising the Boned shnube not more
than twelve (12), unless increased by resolutionof the Board;

(b) The ulcetionto the Boardof:

(i) tar each Investor, together with its Affilinics, owning

1,000,000or more shares of Common Stock (nacrappropriateadjustment for any stock splits,
reverse spilts, combinationsor simihir tonsactions involving one or more cinasesof securitiesof
the Companynaa whole) on a Fully Diluted tlasis, one (I) individual to be designatedby such
investor and its Affllintes (in eachcase,lor so long as they remain im investor) (the "lavestor
Directors"); and

(ii) thni number of individuals designatedby the Stockholders
necessaryto fil any voconciesonthe Bourd.

4.2. ItemmLoLuissiosìEELilaileoL½tcattelesettryesincobservsrs. Ench

Stockholder shull take all action necessaryto remove forihwith any director when (und only
when) such removal is requestedfor any reason,with or without cause,by the Person(s) that
designatedsuchdirector for election, in the case of the death, resignationor removal asherein
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provided of a director,eachStockholder shall vote all Stock owned by him,her or it to elect
another individual designatedby the samePerson(s)that designatedthe doccused,resigning or
removed director if, at the time such vacancy occurs, such Person(s) shnil have the righ( to
designate a director pursuant to Section'LI, At any time ditring the term of this Agreementun
lnycator may,by written notice to the Company, decline to exercise its right to designatean
lavestor Director underSection d.1(a), in the eventan Investor declines to designato an investor
Director umler Section4.l(n), the Boardsent will remainvacant unlil suchtime as such investor

determinesto designatea Personto serveon the Board andthe partieshereto shall vote to amend
the Company's byinws to accordingly reduce any quorum requirements for meetings of the
ßenrd. The investor mny at any time aller it has given notice of a declination of its right to
designate an investor Director under Sectionel.l(n),reinstateits right to desígtste an lavestor
Director by providing writien noticeto the Company,anduponsuch reinsintement of such rigb(,
the Company and the Stockholders will take all actions necessary lo nppoint or ciect asa direc(or
the Persondesigmitedby the inycalor hi accordancewith the provisionsof Section 'l.l(n),
lotwithstanding anything to the conleary in this Agreement,each hwestor will have the right to

havn one representativepresentduringnil meetingsof the Boardandanycommittee thereof(the
"Im·esfor obscever").The investor Observerwill have theright lo bo present (cither ht personor
by teleconlorenceor video conferenec) andaddressthe Board or any committee thereof at att
meetings the Board or imy commitice thereof, and receive copies of nil materials and
correspondence dellvered to the members of the Boardor any commiticu thercor, For purposes
of clarity, the investor Observer is not entitled to volo at any meeting of tho Board or any
committee thereof asa member of the Board or suchcommittec. Ench investor will enuac cach
of its lavestor Observersto agree to abide by andbe subject to the obligations imposed upon
directors of the Companypursuant to Article Xiv of the Company'shylaws.

d.3, Limitation on _Certeilt Actions by the Comp.ngy, Without the prior

allirmntivo vote of the holders of at least70% of the thenoutsinndhigsharesof Common Stock,
the Companyshall not:

(n) adopt or effect any plan ofanic, mergenconsolidation, dissolution,
reorganizationor reenpilntizationof the Company;

(b) offer to sell, ofits to license,offer to pledge,olier to lense,offer to
nasianorafter to otherwisedispose,or sell,license, pledge,lease,assign or othenvise dispose,of
all or substantially allof the nasctsof the Compuny;

(c) issue,sell, deliver or grant any right to purchaseany Durivalíve
Scourities (except in necordancewith Section 52(li)) or any sharesof capital stock,or any
interesttherein,of the Company,at er than ascontemplatedby this Agreement;ar

(d) noend or restate the Company's curlificnic of incorpornlion or
bylaws.

ii.<l. Grant of Prisy, should the provisions of this Agreementbu construedto

constitute the granting of proxies, such proxiesshallte duumedcoupled with an interest andare
irrevutabic for the term of this Agreement,

8
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d.5, Specificßnfoorcegtuig.Enchparty heretoagreesthat its obligations under
this Section <l are necessary and reasonable in order to protect the other parties to this
Agreement, and each party expressly agrees and understinds ihnt monetary dainageswould
inndeguntelycompensnic an injured party for the breach of this Sectionel by anyparty,that this
Section <l shall be specilically enlarceable,andthat, in addition to any other remediesihnt may
beavailable al law,in equity or otherwise,any breachor ihreatened breachof thisSectionelsind
be the proper subject of n temporary or permanentinjunction or restraining order, without the
necessity of proving actualdamages.Further,each party hereto waives any claim or defensethat
there isan mlegunteremedyat inw for suchbreachor threatened breach,

Section 5, ferjtejltnijo Maintenance,

S.I. Noliec of New lasunnee. Subject to the terms and conditions of this

Seelion5 anti applienblesecuriticslaws,if, at anylimo anerthe date hereof,the Company
propusca to offer or sell or offers or solis any New issuances, the Company shall liral offer such
New issuancesto cach Stockholdert provided,however, snehStockholder shall havenoright to
purchaseany such Now Issuances if such Stockhokler cannot demonstrateto the Company's
reasonablesatislaction that suchStoekhohleris at the time of the proposedissuanceof such New
Securitiesan "neeredited investor" assuch term is defined in Regulation D under the Securities
Act, Ench Stockholdershall be entitled to npportion the right orlírst offer herebygrantedto i(

umong ilself and its AITiliates in suchproportionsas it deemsappropriate.

(n) The Company shall give notice (the "Q]Ier Notice") to each

Stockhokler, stating (I)its hona lide intention to ofler such Nuw issunnees,(ii)the number of
suchNew tasunnecsto beolfored, and(iii) the price and terms,if any,upon whichit proposesto
olTersuchNew issunnees,

(b) By notillention to the Company within twenty (20) days aller the
olfer Noticels given,each Stockhokler mayelect to purchaseor othenvisu nequire,at the prico
and on the terms spnelled in the OrlerNottee, up to that portion of such New issuunces which
equals the proportion that the Common Stock issuedand hekl by such Stockholderbearsto the
total Common Stock of the Company then uulstunding (on a Poly Diluted Basis). At the
expiration of such twenty (20) day period, the Company shall promptly notify each Stockhokter
that elects to purchase or acquire all the shares available to it (ench, a "lMiy fourcising
Stockholder") of any other Sockholder's laihire to do likewise. During the tun (10) day period
commencinguñer the Company has given such notice, eachFully leereising Stockholder may,
by giving notice to the Company, elect to purchaseor nequire, in addition to the number of
sharesspeellied above, up to that portion of the New Issuancesfor which Stockholder was
entitled to subscribe but that were not subscribedihr by the Stockholder which is equal to the

proportion that the Common Sloek issuedand bekl by such Fully fixercising Stuckholderbears
to the Common Stock issued andheld, by all Fully ßscroising Stockholderwho wishtopurchase
such unsubscribedshares.The closing of any snic pursuant to this Section 5.1(6)shußoccur
within sixty (60)dnys of the datethat the OrlerNotice is given,

(c) If all New Issonneesreferred to in theOrlerNotice are notelected
to be purchasedor.ncquired us provided in Section 5,t(b), the Companymay,during the ninety

(90) day period ibliowing the expiration of the periodsprovided in Section5,l(h), offerand sel
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the remaining unsubscribedportion of such New issunnees to any Personor Persons ni n price
not less then,nial upon lerms no more liwomble to the offerec than,those specífied in the Offer
Notice. If the Company does not enter lato an agreement for the sale of the New fasuances

within such period,or if such agreementis not consummatedwithin thirty (30) days of the
execution thereof, the right provided hereundershall he deemedto be revived and such New
issuancesshall not be oftered unless lirst reoflored to the Stockholdersin recordancewith this
Section 5.1.

52. ihenipt issunnees. The right of tirst oftei' in thiaSection 5 shall not be
applienble to (i) as a dividund or distribution paynble pro reta to all holders of Common Stock;
(ii) pursuant to the grunt nr exercise of options to purchaseup 10 anaggregate of500,000 shares
of Common Stock (subjoet to ratable adjustment in the eventof anystock dividend,stock spl(,
combination, reorganlantion, reenpitalization, reclassifiention, or other símlar cycat affecting

suchsluires)issuctlor issuableto employees,directors or consultanisof the Corporation or any
subsidiary thereof pursunnt to the Option Plans (nahereinnfter defined); (iii)in connection with
any nequisition (by merger or otherwise)by the Company oranysubsidínryof the Company of
all or substantially all of the assets or equity interestsof any other entityt provided that, the
issunneeof such scouritiesdocsnot execedone percent(1%) of the then total number of sharcs
of Common Stock Deemed Outstanding (as such term is defined in the Charter); (iv) in
comicetion with joint ventures, strategiu alliances, corpornio partnerings, equipment lense
finaneings or bank credit arrangements catoredinlo for non-equity tinnnchig purposesprovided
that, the issunneeof suchsecuritics does not exceed one percent(1%) of the then total numberof
sharesof Common Stock DeemedOutsinnding; or (v) pursunni to n Quellied Publiu 0flèring
covering theofler andsaleof CommunStock.

5,3. ßiglatsof NavPatelittsets.Any purcinser in aNew issunnecwho is not
currently n Stockholder shall be required, as a condillon to the purchase, (o execute un
lustrument of Adherence.Upon suchexecution of nu lustrument of Adherence,suchpurchaser
shall become a Stockholder, in the cycnt that any Stockholder,whether through participation in
a New Issunnee or a tnmalerof previously issuedStock, becomesthe owner of more than 5%of
the lasued and outstinding Stock (on n Fully Diluted lìnsis), then such Stockholder'shall he
deemedto be,andto hnvoull the rights andobligations hereunderof,an"Investor" for purposes
of this Agreement (provided,however,that any Stockholder which,when together with its
Affiliates, owns more than 5% of the issued ind outstanding Stock (on a Fully Diluted linsis)
shall,together as a group, be consideredan "Jayestor"),andthe purtlesheretoagreeto take al
conimercially reasonableaction asis necessaryto amendthisagreement to provide suchrights to
suchStockholder.

Section 6. ILeelstrationRichts,

6.1. liestrictlyeagend,o ßuchcertiliente representing Stock shall,except as

otherwise provided in this Section 6, be stamped or otherwise unprinted with a legend

3 Section 6,1 was amendedeffective as of December21,2008,pursunut to stockholder
consents to uddressanamechangeci'lectedby theCompany.

10
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substantially in the lòllowing form (in addition to any legendrequired under applicable state
securities laws);

Tilli SF.CURITIESREPRESilNTliD llY THIS CliRTIFICATli HAVE NOT
BEEN REGISTRRF.D UNDRR THE SF.CURITIES ACT OF 1933, AS
AMENDED, OR ANY OTHER SECURITIES LAWS. THESli SP.CURITIES
HAVE BEliN ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW TO
DISTRIBUTION OR RESALE. SUCil SRCURITIES MAY NOT ßß
OFFERED FOR SALE,SOLD, DELIVlìRED AFTER SALE,TRANSFERRRD,
PLEDORD OR llYPOTHECATRD IN THE ADSENCR OF AN EFFRCTIVE
REGISTRATION STATEMlìNT COVlilUNO SUCil SECURITIES UNDER
TilE SECUltlTIES ACT OF 1933, AS AMENDRD, AND ANY OTHER
APPhlCABLR SECURITIES LAWS, UNLESS THE HOLD1sRSHALL HAVR
OBTÁlNBD AN OPfNION OF COUNSEL REASONABLY SATISFACTORY

TO THLi COMPANYTHAT SUCHRP.OlsTRATloNISNOTRF.QUllmD.

THE SALE,TRANSPHR, ASSIGNMENT,PLEDOE OR ENCUMBRANCF.OF
THil SliCURITIES RRPRESENTEDBY THlS CliRTIFICATE ARE SUll)[tCT
TO THE TERMS AND CONDITioNS OF AN fNVESTOR KlOHTS
AGREEMENT, AS AMetNDED,AMONO BATS OLOBAL MARKETS, INC.
AND CERTÁlN HOLDERS OF Tilli 0UTSTANDING CAPITAL STOCK OF
SUCH COMPANY. COPIES OF SUCH AOleRMENT MAY EE OBTAINiiD
AT NO COST lìY WRITTEN REQUEST MADE lìY THE llOL.DER OF
RitCORD OF TlilS CRRTIFICATri TO THE SECRRTARY OP SUCH
COMPANY.

Upon requestof a hokler of sucha certifiente, the Company shall remove the foregoing
legendfrom the certiliente or issue to suchholder a new certificate therefor free of any transfer
legend,if there is an effective regislation statementcovering the securities representedby such
certiliente or,with such request,the Companysimilhavereceivedeither the opinion roterred to
in Seelion6.2(ilhelowor lhe "no-action"letter relerredto in Scution6.2(ii)below.

6.2. .NAlce_of ProRused.Transler. Prior to any proposed sale, pledge,

hypotheention or other transler of any RegistmbleSueurkles(other than under the circumstances
describedin Section 6.3or 6.4or to anAffiliate), the holder thereofshall give written notice to
lho Company of its latention to effect suchsale,pledge,hypothecutionor other transler.Ench
such notlee shall describe the manner of the proposedsale,pledge, hypothecution or other
transler and,it requestedby the Compimy, shall be nucompaniedby either (i) an opinion of
counsel reasonablysatisfectory to the Company to the cflect that the proposedsale,pledge,
hypothecutionor other ininster may be effectedwithout registrationunder theSecuritiesAct, or
(ii) n ''noaction" letter li·om the Commission to the effect that the distribution of suchsecurities
without registmtion will not result in a recommendationby the stalf of the Coinmission that
action be taken with respect thercio, whereupon the holder of such stock aball be enlilled to

transler such stock in accordancewith lhe terms of its notico; provided, however,that no such
opinion of counselshallbe requked tera distribution to one or more partners(in the caseof a
transleror that is a partnership), stockholders (in the case of a transieror that is a corporniion) or

members(in the caseof a transferor that is a limítedliabilitycompany) of the tonsterur, in each

I I



INYHsTonRKilrrs Anluu·:Mierr

case in respectof the beneficial interestof suchpartace,stockholder or member.Each certificate

for l(egislrnbie Securities tionsterred as above provided shall bear the approprinto restrictive
legend set forth in Section 6.1,except that such certifiente shall not benesuchlegend if (i) such
ionster is in necordimee with the provisions of Rule lŠl (or any other rule permitting public sale
without registration under the SecuriticsAct) or (ii) the opinion of counsel or "nosaction"letter
referred to above is to the further effect that the translerce andany subsequenttransferee (other
thtm an Aflilinte of the Company) would be entitled to Iransfer such securitiesin u public snie
without regisiention under lhe Securities Act. Notwithstanding any other provision hereof, the
restrictions provided l'or in this Section6.2shall not upply to securitieswhich arc not requiredto
bearthe legendprescribedby Section6.1in accordinee with the provisions of thatSection,

6.3. Reguitedgenistration.

(it) Ai anytimetifter llic datethatis six(6)monthsafterthe closingof
the Company's first underwritten imblic ofloring of its Common Stock under the Securities Act

("1120"),anylovestor may requestthat the Companyregister for saleunder the SecuritiesAct all
or any portion of the shares ol' Registrable Securities held by such requesting holder or holders
for sale in the mannerspecified in such untieel provided,however, that the anticipated gross

proeceds of any olfering and registration pursunut to thís Section 6,3 shuß be at least
$10,000,000.

(b) Following receipt of any notice under lhis Seelion 6,3, the

Company shall immediately notify all holders of RegistrableSecurities from whom nottee has
not beenreceived and suchholders slull then he entitled within thirty (30) days niier receipt of
suchnotico from the Companyto requestthe Companyto includein the requestedregislation all

or any portion of their sharesof llegistrable Securities.The Companyshalluseitsbesteffortsto
register under the Securities Act, for public snie in accordancewith the methodof disposition
specified in the notice from requesting holdersdescribed in paragraph(a) above,the mmoberof
sharesof Registmble Securities specified in such notice (imd in all notices received by the

Company from other holders within thirty (30) days niier the receipt of such notice by such
holders).The Company shall he oblignied to register the RegistenbleSecurítiespurstmnt to this
Section 6.3on two (2) cuensionsonly, tmd not more than once in any consecutive twelve (12)
month period.Notwhhstanding tmything to the contrary etninined herein,the Company shall
not he required to elfect aregistration pursunalto this Section6,3 during the periodcommencing
sixty (60) daysprior to theestimatedfiling dnieof, and endingon thedate which is one Inndred
lwenty (120) days aller the effective dateof n registration statement liled by the Company
covering an underwritten public ofloring of the Common Stock under the Securities Actt
provided that, the Company is netively employing in goodthiih reasonableefforts to causesuch
registration statementto becomeefitetive und suchestimateof the filing date is nuulein good
laith.

(c) If the holder intends to distribute the Registrable Securities

covered by its request by mennsof nounderwriting, it shall so advisethe Companyas a part of

their requestmade pursuuntto this Section6.3and the Company shnil íneludesuch informntion
in the written notice roterredto inparagraph(b) above.Theright of anyhohlerto registration
pursuunt to this Section 6.3shall he conditioned upon such holder's narcuing to partielpate in
such underwriting and to permit inclusion of such holder's Registrable Securities in the

12
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underwriting, if such methodof dbposition is an underwritten publie uffering, the holder shall
designatethe mannging undenvriler of suchoffering, whichundenvriter shalf he reasonably
acceptableto the Company. A hokler may eteel to include in such unduwriting all or a part of
the llegistnible Securitics it hokis, subject to the limitations required by the managing
underwriteras provkled for in Section6,3(d) below.

(d) Without the prior wrinenconsentof the investors, the Contpany
will not include in anyregistration under thisSection 6,3 any securitics other ihmi (n) Registrable
Securitics, (b) sharcsof stock pursunut to Section 6A hereof,and (c) securitics to be registered
for ullering and snic un behalf of the Company. If the managing underwriter(s) advise the
Company in writing that in their opinion the numberol'shurus of RegistrableSecurities and,if
permitted hereunder, other securities in such ofloring, execeds the number of shares of
Registrable Securities andother securitics, if any, which can be sold in unorderly manner in such
offering within a price range accepinbleto the investor, the Company will inchide in such

registration, prior to the inclusion of any securitics which arenotsharesof RegistntbleSecurities,
the number of sharesof ilegistrable Securitics requested to be included that in the opinion of
such underwriters enn be sold in an orderly manner within the price nnac of such oftering,
subject to the following order ofpdority; (A) first, the securitiusrequested to bc íncludedtherein
by the investors, pro rata noong the lavestors on the basisof the number of sharesof stock
requestedto be included in suuh registration;ami(B) second,any other scouritiesrequestedto be
included in such registnition by other htockhoklers of the Company,pro ratu among such
stockholders on the basis of the number of sharesof Stock requestedto be included in such
registnition;and (C) third, the securities lo be registored on behalfof the Company.

6A lucidental Registration, if the Compnny at any time (other than with

respeelto its IPO) proposesto registerany of itssecuriticsunder the SecuritiesAct for soieto the
public,whether ihr its own nucount or for the accountof other security holders or holh (except
with respect to registration statements on Forms S-1, S-8 or any successorto such larms or
another Ibrm not uvnilable for registering the RegistmbloSecuritiesfor sale to the public),each
such time it will promptly give written notice to all haklers of the RegistrableSecuritiesof ils
intention to do so niter the initial filing but before effectivenessof the registration statement

relating thereto, Upon the written requestof any suchholder, receivedby the Company within
ten (10) unyaniier the giving of any such notice by the Company, to register any or nit of ils
Registrable Securkies, theCompany will use its bestefforts to enuse the RegistrableSecuritiesas
lo ivhich registintion shall have beenso requestedto be inchaledin the securitics to becovered
by the registration statement proposed to be filed by the Company,all to the extent required to
permh the snloor other disposition by the hokler (inaccordancewith its written request)of such
RegistnibleSecuriticsso registered, If the registmtionof whichihe Compnnygives notice is for
a registeredpublic offering involving an underwriting, the Company shall so ndvise the holders
of Regislmble Securities as a part of the written notice given pursuant to this Section 6A la
such event the right of any holder of Rugistmble Securities to registration pursuunt to this
Section 6.<1shall be conditioned upon such bokler's participation in such underwriting to the
estent provided herein, All holders of Registrable Securities proposing to distribule their
securities through such underwriting shuil enter into an underwriting agreement in customary
Ibrm with the underwriter or underwriters solceted lor underwriting by the Company,
Notwithstanding any other provision of this Section 64 if the underwritur determines that
marketing thetors require a limitation on the numberof sharesto beunderwritten,the Company

13
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shall include in suchregistration (i) lirst,the seein'ities the Companyproposesto sell,(ii) second,
the RegistrableSceuritiesrequestedto be included in by the liivestors, allo<;ntedpro rata among
the investors basedon the number or shares owned by eachsuch investor, (iii)the Registrable
Securilies requestedto be included in such registration by all other holders of Registrable
Securitics, allocatedpro rata noong the holdersof such Registrable Securitieson the basisof the
numberof sharesowned by suchholder, and(iv) fourth, other securities requested to he included
in suchregistration. Notwithstmiding the foregoing provisions, the Companymuy withdmw any
registration statementreferredto in this Section 6.31whhout therchy ineurrhig any linhility to the
holders of Ruglstrable Securities, if any holder of Registrable Securitics disapproves of the
terms of any such underwriting, il mayelcel to withdraw therefrom by written notice to the
Company and the underwriter, Any Registrable Securitics or other securities excluded or
withdrawn from such underwriting shall be withdrawn from suchregistmtion.

6,5, Regislationoi)Jara_Sl

(n) It' at any time (i) the holders of the Registrable Securities
constituting ni least twenty percent (20%) of the total Registenble Securities then outstanding
requestthat the Companylile a registmtionstatementon Form S-3 or any successor form thurcto
Ihr a public olTering of all or any portion of the shares of Registrable Securitieshold by such
requestingholder or holders, the reasonably noticipated nggregateprice to the public of which
would execed$5,000,000and (ii) the Company is a registrant entitled to use Form S-3 or any
successorihmi thereto to register suchshares, then the Company shall use its best efforts to

regisier the offer and resnie of the number of sharesof Registruble Securitiesspecified in such
notice under the Scourities Act on Pomi S-3 or any successor form thereto, for pubtle sale in
accordancewith the methodof disposition specilled in suchnotiec. Whenever the Companyis
required by this Scotion 6.5to use its best efforts lo oflect the regislation of Registrable
Securities,ench of the applienbleproceduresand requirements of Sections6.3and6.4,including,
but nol limited to, the requirementthat the Company notify all hoklersof RegístrableSecurities
fromwhom notice has not beenreceivedandprovide themwith the opportunity to participatein
theoffering (provided,however,that holdersshall havenu more than lifteen (I S)days to reply to

the Company's notice in order to pneticipnicin the offering), shall apply to such registmtion.

(b) The Companyshall use its best efforts to qualify for registrationon

FormS-3 or any successor loemor Ibrms andto that endthe Company shall register (whetheror
not required by law to do so) the Common Stock under the ExchangeAct in necordancewith the
provisions of that Act tallowingthe uflective date of (he lirst regisirationof any securities of the
Company on Form S-1 or any compambleor successor form.

6.6. RegistrationProcedure.If andwhenever the Company is requiredby the

provisions ur Section 6,3,6.4or 6.5lo use its best efforts to eflect the registration of nuy
RegistrableSecurities under theSecurities Act, the Companywill,as expeditiouslyaspossible:

(n) prepareandfile with the Conunission a registrationstatementwith

respectto such scourities inchiding executing anundertaking to file post-efl'eclive amendments
and use its best efibris to enuse suchregistration stniementto beenmeind remain effeclive ibr
the periodof the distributioncontemplatedtherchy;

id
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(b) Prepare and file with the Conunission such amendnients and

supplementsto such registration statementand the prospectusused in connection therewith us
mny benecessaryto keepsuchregistration statement effective for the períodspeellied hereinand
comply wila the provisions of the SecuritiesAel with respectto ihodisposítíon of ali Registrable
Securitiescovered by suchregistration statementinnecordinee with theselers' intendedmethod

of disposition set forth in suchregistration statement for suchperiod;

(c) Furnish to each seller of Jtegistrable Securities and to each
underwriter such numberof copies of the registration auttement and each suchnmendment and
supplement thereto (in eneli euse inchiding all exhibits) and the prospectus ineinded therein
(including each preliminary prospectus)as such personsrensonablymay request in order to
lheilitate the public sale or other disposition of the Registnible Securities covered by such
registration statement;

(d) Use its commercinily reasonablebestetTortsto registeror qualil'y
the Registrable Seenvillescovered by such regislation statument under the securilles or "blue
sky" laws of such Jurisdictions na the sellers of RegistrableSecurities or, in the case of an
imderwritten public ofloring, the managing underwriter reasonably shall request; provided,
however, that the Company shall not for any such purposebe requíred to qualify generaly to
transnetbusiness as a foreign corporntion in any juríadiction where it is not so qualified or to
consent to genemi service ol' process in any such jiirisdiction, imless the Company is already
subject to servicein suchjurisdielion;

(c) Use its commereintly reasonable best efforts to list the Registable
Securities covered by such registration statement willt any securities exchangeon which the
CommouStockof the Companyis thenlisted;

(1) Immediately notify unchseller of llegístrable Securities andeach
underwriter undersuch registration statement,at any tinte when a prospectus relating thereto is
required to be delivered under the Securities Act, of the hnppening of any event of whleh the
Company has knowledge as a result of which the prospeutusconinined in such registration
slittement,as then in effect, includes an untrue statementof a innterial Enetor omits to stale a
malerial litet required to be stated theroin or necessary to mnke the statements therein not
misleading in the light of the circumstances then existing, and promptly prepareand tiimish to
such seller a reasonablenumberof copies of a prospeutussupplementedor amendetf so that, as
therealter delivered to the purchasersof such RegistrableSecurities,such prospectus shnu not
include an imituo statementof n material feetor umil to statea material thet requiredto besin(ed

therein or necessary to make the statements therein not misiending in the light of the
circumstimees then existing and all holders hereby agree that they shall 1101 use any such

prospectus or registralionstatementonce sonotilled;

(g) If the offering is underwrillen and at the requestof any seler of
Registmble Securities, use its commercially reasonable besi efforts to furnish on the date that
Registrable Securities are delivered to the underwriters for sale pursunnt to such registration
(i) nn opinion dated such date of counsel representingthe Company for tile purposesof such
registration, addressedto the underwriters to such effect as reasonably mny he requestedby
counsel for the underwriters, and dolivers copies of such opinion to the selers of Registrable
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Securities and (ii) a letter dated suchdate from the independentpublic accountmits retained by
the Companyaddressedto the underwriters stating that they are independenipilblie necountants
within the meaning of the Securities Act and that, in the opinion of such necountants,the
financial statements of the Company included in iho registmtion statementor the prospectus,or
any amundmentor supplement thereof, comply na to form in nll materint respectswith the
applienble necountingrequirumentsof the SecuritiesAct, andsuch letter shall additionally cover
such other tinancini matters (including information as to the períod unding no more ihna live (5)
business days prior to the date of such letter) with respect to such registration as sw;h
underwriters rensonably may request;

(h) Upon reasonablenotice and at reasonabletimes during normal
business hours,provide cachsclier of RegistrableSecurities,any underwriter participating in any
distribution pursuant lo such registration stniement,and imy attorney, accountant or other agent

�„_h_ofimd¢rWriter,rotisonabiuaccessto nii financial and other records,

pertinent corporato documents and proporties of the Compuny,as such par(icsmayreasonably
request, andcausethe Company'sofficers, directors and employees to supply all intermation
reasonnblyrequestedby any suchsuller,underwriter, attorney,accountant or agentin connection
with such registration sintementt

(i) Cooperate with tho selling holders of RegistrableSecuriticsandthe
managing undenvriter, if any, to lheilitato the timely preparation and delivery of certiGentes

representingRegistrable Securitiesto be sold,suchcertifientes to be in such denominationsand
registered in such namesas such holdersor iho managingunderwriter may request ni least two
business days prior to any sale of Registrable Securitics;

(j) Permit any hokler of RegistrableSecurities which holder,in the
sole andexchisive judgment, exercised in good ruith,of such holder, might be deemedto be a
controliing person of the Company, to participate in good faith in the propanition of such
registratinn or compurnblesetement andto reGuirethe insurtion therein ofmaterial, furnished to
the Company in writing, which in the rensonablejudgment of suchhokler und its counselshould
beincluded; and

(k) Cooperate with the hoklers requestingregistration pursunut to this
Section 6, the underwriters participating in the ofloring and their counsel in any duc diligence
investigation reasonablyrequestedby the holders or the underwriters in connection therewith,
and participate, to the extent reasonably requestedby the nunnging tmderwriter ihr the offering
or the holders, in efterts to sell the RegistrubleSecuritiesunder the olTering (including without
limitation, participating in "madshow"meetings with prospective investors) that would he
customary lor underwritten primaryofferings ofn compambleamountof equity securities by the

Company,

hr connection whh each registration pursuantto this Section6, the hoklersof Registrable
Securitics will timely lumish to the Company in writing such information requestedby the

Company with respect to themselves unddie proposeddistribution by them asshallbe deemed
necessaryin order to assurecompliancuwith federalandapplienblestatesecuriticslawsandsuch
Sellersshnll providu the Company with appropriaterepresentationswith respect to the accuracy
of suchinformution and shal, in connection with any underwritten offering, become party to an
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underwriting agreement in connection therewith in form and subsinnte reasonablyneceptablelo
the underwriters and the Company.

6.7. Expella

(a) All expenses incurred by the Company in complying with Sections
6.3,6A and 6.5,including,without limitation,all registration andfiling lees,printíng expenses,
leesand disbursementsof counsel and independentpublic accountantsfor the Company,fees

and expenses (including counsel fees) incurred in conneu(loil with complying with state
securities or "bluesky" Invs, feesof the National Associationof SecuritiesDealers,Inc.,transfer
taxes, reasonable leesnnd disbursements of counsel to Sellersof Registmble Securitiesand fees
of Iransfer agents and registrars,costs of any insurancewhich might heobtained by the Company
with respect to the aflering by the Company, excluding any Selling Expenses,are called

"RegistallionExpenses."All untlerwi'itingdiscountsandselling commissionsapplicable lo the
sale ofRegistrable Securities arecalled "SelillitRigellset"

(b) Tbc Company will pay all Registration Expensesin connection
with each regislation statement under Section 6.3,6.4 or 6.5, All Selling Expenses in
connection with each registration statement tmder Section 6.3,6A or 6.5shall beborneby lite

participating sellers in proportion to thu number of shares registered by each, or by such
participating selers other thin the Cumpany(except to the extent theCompany shall be n seder)
asthey niny narcu.

6,8, influtunillention andContribujioit.

(n) in the cycnt ol'n registmilonof anyol'the RegistrableSecurities
under the SuuuritiesAct pursunn(to Section6.3,6,4 or 6.5,the Companywill indemnify,defend
nad hold harmless each hokler of Registrabic Securitics, its olTieurs,directors, niembers and

partners, each underwriter of such RegistrableSecurities thereunderand each other person, if
any,who controls such holder or underwriter within the meaningof the SecuritícaAct, ugninst
any losses,claims, damagesor liabilities,joint or sevemi, to which suchholder, offleer, director,
member,partner,underwriter or controlline, personmnybecomesubjectunder the SecuritiesAct
or otherwise, insofur as suchlosses,claims, damages or liabilities (or actions ín respect thereof)
urise out of or are based upon (i) any untrue statement or alleged untrue statement of any
materini Enetcontained in any prospectus,olTering circular or other document incident to such
registration (locluding any related notifiention, registration stutement under which such
Registrable Seuuritieswere registeredunder the Securitit;sAct pursuant to Section 6.3,6.4or
6.5,any preliminary prospectusor final prospectuscontained therein,or any amendment or
supplementthercol) or (ii) any blue skyappliention or otherdocumentexecutedby the Company
specilienliy for that purposeor basedupon written information furníshedby the Company filed
in anystate or olher jurisdiction in order to qualify nuyor uti of the itegistable Securitiesunder
the securities laws thereof (any suchappliention, documentor information hereinenlled a ".Blue
SisyAppliestign") and will ruimburseeach suchsclier, and such officer, director,membernud

partner,eachsuch underwriter and eachsuchcontrolling personfor any legal or other expenses
reasonablyincurred by them in connectionwith investigatingor defendingany such loss,ehm,
damage,liability or action, promptly aller being so incurred; provided,however, that the
Company will not be liable in any such case if and to the extunt that any such loss, claim,
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damngeor liability arisesout of or is baseduponan untruestatementor allegeduninic statement
or omission or alleged oínission so madein conformity with written informntion furnishedby
any suchholder, any such underwriter or anysuchcontrollfng person in writing specificulty for
usein suchregistrationstatementor prospectus,

(b) in the event of a registration of any of the Registrible Securities
under the Securities Act pursuunt (o Section 6,3, 6.4or 6.5,each sclier of such Registrahic
Securities thereunder,sevently and not jointly, will indemnify,defend and hold harndessthe

Company,each person,if any,whocontrols the Companywithin the meaningof the Seculiitics
Act, each olTicer of the Company who signs the registration sintement, each director of the
Company, each other sclier of Registrable Securities,each underwritor andeach person who
controls any inderwriter within the meaning of the Securitics Act, naninstal losses,chiims,
damagesor liabilitics, joint or sevemi, to which the Company or such offteur, director, other
seller, undenvritor or controlling persohniay becomesubjecttintler the SocitrifiesAct or
othcaviso,insolar as such losses,claims,unmngesor linhilfiles (or actions in respeel thereof)
nrise out of or are hosedupon any untrue sintementor allegeduntrue sintumentof any materini
fact containedin any prospectus olTcring circular or other duuumontincident to such registration

(including any related notifiention, registration statement under which such Registmhle
Securilies were registered under the Securities Act pursunut to Section 6.3,631 or 6..5,any
preliminary prospectusor final prospectus containedtherein, or any amendmentor supplement
thereof), or any lìlue Sky Application or nrise out of or are based upon the omission or utleged
omission to sinto therein a materini tactrequired to be stated therein or necessary to make the
statementstherein not mistending, and will reimburse the Company and ench such officer,
dircolor, other seller, underwriter and controlling person for any legal or other expenses
reasonnblyincun'ed by them in connectionwith investigatingor defending imy such loss,claim,
damage,liability or action, pronipl|y afler being so incurred,provided, however, (hnt suchsoler
will be linble hereunder in any such case if and only to the extent that any suchloss,chtim,
damageor liability nrisesout of or is baseduponununtrue statement or allegeduntrue statement
or omission or allegud omission made in reliance upon and in conformity with inftormation

perinining to suchsoller, as such, furnishedin writing to the Companyby suchseller specifically
for usc in such rugistration statementor prospectus, The linbility of eachseller hereunder shnH
be limited to the nut praeceds received by such sclier from the sole of such Registrable
Securitics. Not in limitation of the foregoing, it is understood and agreed that the
indemnhiention obligations of any seller hereunderpursuunt to any underwriting ngreement
entered into in connection herewith shall be limited to the obligations contained in this

subparagraph(b).

(c) Promptly aller receipt by an indemnified party hereunderof notice
of the commencementol'any notion,such indemniuedparty shall,ifn einim in respectthereof is
to be madeogninst the iudemnifying party herounder,notify the indconifying party in writing
thereof, but the omission so to notify theindconifying party shall not relieve it from anylinhilhy
which il may have to such indconilied party uthor than under this Section 6.8and shal only
relievo it from any linhility which it niny havelo suchindemnilied party under this Section6.8if
andto the extent the indemnifying party is prejudicedby suchomission, in caseany suchaction
shall be brought ngninstany indconified party and it shall notify thu indemnífying party of the
commenecmentthereof, the indemnifying party shall he entitled to participate in tmd, to the

extent it shall wish, to assume and undertakethe defense thereof with counsel reasonably
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satisfactory to such indemnilled party, and, after notico from the indemnifyhig party to such
indemnifiedparty of its election so to assume and undertake the delbase thereof, the
indemnifying party shall not he liable to such indconilled party under Ibis Section 6.8for any
legal espensessubsequentlyincurred by such indemnified party in conneolíanwith the defense
thereof other thanreasonable costs of investigation und of liaison with counsel so selected;
provided,however,that, if the detendantsin any such netion include both the indemnilled party
and the indconifying partyand the indemnified party shall have reasonablyconcluded, basedon

a written opinion of counsel, that there muy be ransonable defensesavailable to it which are
dirièrent from or additional to thoseavailable to the indenmitying party or ihnt the interestsof
the indemailled party reasonably may be deemed to conilíct with thu interests of the
indenmitying party, the indemnitied party shall have the right to select one separate counsel and
to assume such legaldefenses andotherwiseto participate in the defense of such notion,with the
reasonnble expenses and fees of such separate counsel and other expenses related to such

participniionto bereimbursedby the indconifyingpartyasincurred.No indconifyingparty,in
the defenseof any such claim or action, shnil, except with the consent of each indemnified party,
consent to entry of any judgment or enter into imy settlement avhichdoes not include us an
unconditional term thereof the giving by the claimant or plaintiff to suchindemnified party of a
releasefrom all liability in respectto suchclaim or action; provided that nosuch consentshall be
required for any settlement which provides a full release for such indemnified party and solcly
for the payment of monuy. Each indemailled party shall furnish such internation regarding
itself or the claim inquestion ns an indemnifying party may reasonahtyrequestin writing andas
shall be reasonably required in connection with defenseof such claim und litigation resulting
therefrom.

(d) In order to provide for just ind equitable contribution to joint

liability under lhe Securities Act in any case in which either (i) any holder of Registnible
scouritics esercising rights under this Agreementeor any controlling personof any suchholder,
makus achilin lor indemnification pursunutto this SectionesSbut it isjudiciallydetenuined(hy
ihe cairy ora final juilgment or decreeby acourt of competentjurisdiction and the expiration of
time to appealor the denial of the last right of appenl) that such indemnification maynot he
onlorced in suchcase notwithstanding the liet that this Section6.8providosfor indemnification
in suchense,or (ii) contribution under the SecuritiesAct mayberequiredon the part of any such
selling bokler or any such controlling person in circumstances for which indemnification is
provided under this Section 6.8;then,nadin eachsuchcase,the Companyandsuch holder wil
contributu to the aggregatelosses,chlims, damagesor linbilities to which they may besubject
(after contribution from others) in such proportion so that such holder is responsible for the
portion represented by the percentage that the public ofloring priceof its RegistrableSecurilles
oflered by the registrationstulement heursto the public offering price of all securitiesoffered by
suchregistration statement,andthe Company is responsible for the remaining portioni provided,
however, that, in any suchcase,(A) no such holder of Registrahic Securiticswill be required to
contribute any ummmt in excess of the nel proceeds reecived from the sale of al such

Registrable Securities oftered by it pursunni to such registentionstatement and(D) no personor
entity guilty of frauduleni misrepresentation(within the meaningof Section i 1(1) of the
Securities Act) will be entitled to contribution from any personor entity who was not guilly of

such fraudulentmisrepresentation,
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(e) The indemnities andobligations provided in this Scotion6.8shall
survive the franslerofuny RegistrableSecuritiesby suchholder.

6.9, Chunpesin Common Stock or preten·cdhhzes. [l; and as oBen us,there

is any change in the Common Stock by wayof a stock split, stock dividend,combination or
rechissillcation, or through a merger,consolidation, reorganizationor recapitalizntion, or by any
other means,approprintoadjustment shall bemade in theprovisions hereof so that the rights and
privilegesgranted herchyshall continue with respect to the Common Stock asso changed.

6.10.Epic 101 R_ggeding. With a view to making synilable the benefits of
certain mies and regulations of the Conimission which tuuy at any time perniit the sale of the
Regislaiblo Securitics to the public without registrition, except as provided in paragraph(c)
below, nt ull times aller ninely (90) days after any registnition statement covering a public

offeringof securillesof theCompanyundertheSecuritiesAct shall have becomoefloclive, the
Compuny agrees to:

(a) Make andkeep public information nynihible, as ihme tenns are
understoodanddefined in Rule lebt under the SecuritiesAct (or any successor rule)t

(b) Use its liest efforts to file with the Commission in a limely munner
all reports ind other documents required of the Compimy under the Secruities Act and the
ExchanguAct; and

(c) Purnish to each holder of Registrable Securitics forthwith upon

request a written statement by the Companynato its compliancewith the reporting requirements
of suchRulo lŠl (or anysuccessorrule)and,at any time aller it has becomo adhject to such
reporting requirements,of the Sectirities Act and the ExchangeAct, a copy of the most recent
annualor quarterly report of the Company,andsuch other reportsanddocuments so illed by the

Companyassuchholder muy reasonablyrequestin availing itsetf of any rule or regulationof the
Commission illlowing suchholder to sell any RegistrableSecuriticswithout registnition.

6,11. "planetStam! !T"Jt\greetweg, Ench Stockholderagrees,if requestedby

the Company and anunderwriter of CommonStock (or other securities)of the Company,(i) not
to lead,00er, pledge,sell, contract to soll,sell nny option or contraci to purchase,purchase any
option or contract to sell,grant any option, right or warrant to purchase,or otherwise tonster or
disposeof, directly or indirectly, any shares of Common Stock or any securities convertible into
or exercisableur exchangeablefor Common Stock (whethersuch sharesor any such sceurilles
are then ownedby such holder or are thereafteracquired),or (ii)not to enter into any swapor
other arrungement that tonsters to another, in whole or in puri, any of the economic
consequencesof ownership of the CommonStock,whetherany such transactiondescribed in
clause(1)or (ii) abovu is to be settled by delivery of Common Stock or suchother securities, in
ensh or otherwise,whether in privately negotiatedor open market lumsuctions,during the one
hundred eighty (180) day period lèllowing the effective date of a registration statementof the
Companyliled under the SecuritiesAot,provided that;

(a) Such agreemcat only applies to the Company's first underwritten

public ofitring of its Common Stock under the SecuritiesAct; and
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(h) Only so long as all holders ot' RegistrableSecurities,all olTicers

anddircefors of the Company,all personsincluding sharesin such offering andall boklersof one

percent(l%) or moreof the outsinading shares of all thisses of espital stock of ihe Company are
bound by similar agreements.

The Company may impose stoparansfer instructions wille respect to the shares(or securitics)
subject to the foregoing restriction tmtil the endof said onehundredeighty (180)day pedod.

6.12. c_cilanegg,

(a) The rights granted to the lavestors under this Section 6 with
reapectto RegistrableSecuritiesmay be transferredto any PerinittedTranslereuof any luvustor;
provided ihnt (i) such translerce agrees in writing to be bound by the provisions of this
Agreement and(ii) ni the(Imeof transfertheCompanyis givenWrillennoticeof the mtmc (tnd
acklressof the translerecand the numberand type or Shares bcIng tennslerred.

(b) The rights granted to the investors under this section 6 shall
terminnic on the earlier of: (i) the fourth anniversary of a Quali(ied Public OITering;or (ii)lhe
datewhen all RegistrableSecuriticsmaybe resokipursuunt to Rule phl(k),

(c) The Companyshall not grant any other registration rights without
the consent of the investors.

Section 7.OmnimlacLyletCamellay.

7.1. EllLattcigLReitotteigtMigntion inlonnation.

(n) Emigtelategorti, The Company will maintainproper books of
account and records in accordanecwith genomily necepted necountingprinciples applied on a
consistentbasis, The Companywill deliver the ibliowing to theinvestors:

(i) Within lorty five (*15)daysafter the uml of eachmonth in
each liscal year (other than the lastmonth ineach fiscal year),a consolidated bahmeesheetof the
Company and the statements of income and cash flows inunidited but preparedin accordance
with genernily accepted accolmting principles,such balancesheet to be as of the end of such
month and such statementsof incomeand ensh flows to be for such monthand for the period
li•om beginning of the liseni year to the und of such month; provided thal quarterly finnncial
statements may be substituted for monthly linuncial statements if the Board unanimously
consentsto suchsubstitution;

(ii) ,Within one hundred thirty4ive (135) daysniter the end of

each uscalyear of the Company,a bahmecsheetof the Companyas of the end of such fiscal
year and the related consolidatedsintementsof income nadcash flows for the fiscal year then
ended,preparedin accordancewithgenerally neceptedaccounting princíplesand reviewed by a
lirm of independuntpublic accountantsof recognizednational or regionalsumdingselectedby
the ßonrd; and
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(iii) On or before the first day of eachliseni year,the Company
shall furnish to euchlavestor an annual budget (including projectedmonthly consolidated and
consoliduling ini;ome statements,balance sheela and shtlements of ensh flow) lor such fiscal
year.

(b) Terlitientiottof_Provisions. The obligations of the Company under
this Section 7.1shall terminateat such lime as the Common Stock is regísteredunder section (2
of the ExchangeAct.

7.2. .Qation_Plans.''The Company has reservedan aggregnto of 2,195,dl7
sharesof ConymonStock for issunnecto directors,employeesandconsultants of the Company

pursumil to the Company's Amended and Resinted 2008Stock Option Plan,2009 Stock Option
Plan, and any predecessor plans (collectively, the "OpMinna"). All options to hu gritated

underlhoOptionPlansallerthe¢lnicof thisAgreementshaltbe subjectto vesting over a four (ii)

year period, 25% upon the lírst anniversary of the option gennt,with the remaining75*/4vestiilli
monthly therenflurequally over the folowing thirty-six (36) months,unless otherwise nppoved
by the Board, in mklition to the Option Plans,the Company hasentered into that certnin
Subslitute2008 Stock Option and Award Agreement,datedolTectiveas of January I, 2008, with
David Cummings pursuant to which the Company has issued options lo David Cummings to
purchase81,250 sharesof Common Stock upon the other iurms and conditions set Ihrth in such
agreement.

7.3, D&O lasurance, The Company shall use its commercially ruusonable
efforts to maininin directorsandolTicerslinbility insurancein an amountneceptableto the Bonrd.

7.4, indemnillention. The Company shall at all times provide for
indconifiention of the membersof the Bonrd to the lill extem permíltedby law.

7.5. Termination of Covennnis, The covenants set forth in this Section 7 shall

beof no further force or cflectuponthe closingof the QualifiedPublicOffering.

Section 8. RinistihitiolitagiNt!!Illiitigd.

S.I. Replesenttiious_inul__Warrantigs of Corposte_Stockhokiers.. Unch
Stockholder that is a corporation hereby representsand warrants to the Company andto each
other Stockholder asfollows:

4 Section monded eflective ns of April 8, 2008,pursunni to Board and
Stockholder consentsapproving an inerunsein the sharesof Common Stock that may be issued
pursuant to stook nwardsunder the 2008 Option Phin. Section7.2was further amendedas of
April 3, 2000, pursuant to Board approval andStockholder consents approving an ndditional
increase in the shares of Common Stock that nuiy be issued pursunut to stnek nwardstuid

rulerence to the newlyudopted2009 Option Plan.
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(n) Organ!Kttlion and Authority, SuchStockholderis a corporntion

duly orgimized, validly existing and in good standingunder the laws of thejurisdiction in which
it is incorporated. Such Stockhokler has the corporate power and authority to enter into this
Agreement and to consummatethe transuetionscontemplatedhereby.

(b) Corposte_thilon.SuchStockholder has takenall corponite action

necessary for it to enter into this Agreement andto consummatethe Iransnutionscontemphited
horchy.

(c) Ahsenceof Violation, Neither lhe execution and delivery of this
Agreement nor the consinonnition of the transactions contemplated hereby will constitute a
violation of, or delhult under, or conflict with, or require any consent under any term or
provision ol' the cei-titiente of incorporation or by-laws of suchSlockholder or any contrack
coulillitalciti, Indenture,|case or other agrcontent to which such Stockholder is a piuty or by
which such Stockholder or any of its asselsis hmmd.

(d) Binding blignilan.This Agreement has been duly andvalidly
executed and delivered by such Stockholder, and assuming the due and valid execution and
delivory of this Agreement by all other partieshereto, constitutesn valid andbinding obligation
of such Stockhokler, enforceable in necordanecwith its terms,except to the extent that such
coforceability may be limited by bankruptcy,lusolvency nadsimilar lawsnffecting therights and
remediesof credhorsgenerally,andby genemi principles of equity andpublic policy.

8.2. Renresentations and Warrnatics of Individual jtuulèckiga. Each
Stockhokler who is un individual herchy represents andwarrants to the Company and to each

other Stockhohieras follows:

(a) Absence of Vloinlion. Neither the execution and delivery of this
Agreement nor the consummntion of the transactions contemplaied herchy will constitute a
viointion of, or defauk under,or coolliet with, or require any consent under any term or
provision of any contract, commitment, indenture, lease or other agrcomentto which such
Stockholder is aparty or by which suchStockholderor any of his or herassetsis bound.

(b) Dindmg_Obligation.This Agreementhas beenduly ind validly
executed and dutivered by such Stockholder,and assuming the duc and valid execution and
delivery of this Agreement by all other partieshereto,constitutesa valid andbinding obliantion
of such Stockbokler, enforceable in necordancewith its terms, ekeept to the extent ihnt such
culbreeability mny be limited by bankruptuy,insolvencyandsimilar havsaffecting therights and
remediesof creditors genernily,andby general principals of equity andpublic policy.

8.3. Represcatutions.nndWarninliesof other Stockholders.HachStockholder
that is a trust, permership, laundation, limited liability company or similar entity herchy
represenisandwarnmis to the Companyand to eachother Stockhoideras follows:

(n) Ahence alajoinition. Neilher the execution and delivery of this

Agreement nor the consummation of the transactions contemphitedhereby will constitute a
violation of, or dufnult under, or conHict with, or require any consent under any term or
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prnvision of any contrnet, commitment, indenture, lense or other agreement to which such
Stockholder is aparty or by whichsuch Stockholderor any of hisassetsis bound.

(b) Buglind Ugntles. This Agreement has been chily and validly
executed ami delivered by such Stockhokler, and nasumingthe duo andvalid execution and
delivery of Ibis Agreement by all other partieshereto,constitutes a valid undbinding obliantion
of such Stockholder, enforceable in uccordance with its tunas, except to the extent that such
enforceability may be limited by bankruptcy, insolvencynadsimilar Inws affecting the rights and
remediesof credilors generally,andby genemiprincipalsof equity undpublic policy.

(c) Authority. The partnerememberor managerof such Stockholder
executing ibis Agreement has the power and nuthority to enter into this Agreement and such

partnerimdStuckholder each have the power and authority to consummate the transnetionson
behniforsuch Stockholder contempintedhereby.

BA, Representationsand Warmatics_of t!)g_Contistny, The Company hereby
represenis andwarmnts to each Stockhokler as follows:

(n) Ogn!tizatiou_nndhatharity. The Company is a corporntion duty
organized,validly existing andin good standing under the inwaof thejurisdiction in whi<;h it is
incorponited. The Companyhas the corporatepower and authority to enter into this Agreement
nad to consummnie the transactions contempintedhereby.

(b) forporate Acting, The Company has taken all corpornte action

necessary for it to enter into this Aurcoment andto consummatethe transactionscontemplated
hereby,

(c) Algunmot Viciation. 19either the execution anddelivery of this

Agreement nor the consummation of the tonsactions contempletedhereby will constitute n
viointion of, or default under, or conflict with, or require any consent under any term or

provision of the certifiente of incorpomtion or by-laws of the Company or any coniniet,
commitment, indenture, leaseor other agreementto which ihe Company is a partyor by which it
or any of its assetsis bound.

(d) Iljading_Qhligulion.This Agreement has been duly and valídly
executed anddelivered by the Company,and nasuming the dueand valid executionand delivery
of this Agreement by all other parties hereto, constitutes a valid and binding obligation of the

Company, enforceabicin necordaneu with its terms,ext;ept to the extent that suchanforceability
may be limited by bankruptcy,insolvency andsimilar laws alfecting the rights and remedicsof
creditors generally,andby gonemiprinciples of equhy undpublic policy,

Section9.Additional Sharetof Stock;2tc. In the event additional shares of Stock are

issuedby the Company to n Stockholder ni anytimeduringthe term of this Agreement,either
directly or upon the exercise or exchange of securities ol' the Company exercisable for or
exchangeable into shares of Stock, the Company shall enuse,uncl(he Slockholders agree that,
suchadditional sharesof Stock, nao condition to suchissuimee,to became subject to the terms
and provisions ol'this Agreement.
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Section 10.Duration of Aurcement; Compliani;e..The rights and obligations of each
Stockhokler under this Agreement shall terminnic as to such Stockhokler, to the extent not
terminated earlier pursuant to another provision of this Agreement, upon the enrlier to occur of
(a) the tenth anniversary of the date hereof and (b) n Qualilled Public OIToring.Provided,
however, that, notwithstanding the foregoing, the pmvisions of Section 6 shnHsurvívu nad shall
terminate innecordancewith Section6.13(b).

Section l l. Severabilityt Oqyrgilinglain, if any provision of this Agreement shall be
determinedto be illegal and unenforceableby any court of law,the remainingprovisions shal be
severableind enforceable in accordancewith their terms, This Agreementshall begovernedby
imd construed andenforced in accordance with the hiws of the Stateof Delaware,without regard
to principlesof conflicts of laws,

Section 12, Successorsniid Assigns,ThisÂgreementshalbindandillure to (bcbenolit
of the parties andtheir respective successors andassigns, transferces, tegni representatives and
heirs.

Section 13.Not!ces.' All notices, requests, consents and other communientions
hereunder to any party shall be deemed to be suffleient if contained in a written instrument
delivered in person or by telecopy or sent by nationally-recognizedovernight courier or first
class registeredor certiíled nuill, retum receipt requested,posinge prepaid,addressedto such
party at the addresssetrovthbelow with respectto the Companyor at suchother nddress as may
hereafter be designated in writing by suchparty to the other parties:

if to the company,to:

BATS Glohni Markets, Inc.
8050 Marshali Dr.,Suite 120
Lenexn,KS 66214
Telecopy: 913-815-71l9
Attention: JosephRattermnit

with n copy to:

Poley & Lardner LLP
321North Clark Street,280'Floor
Chícago,IL 60654
Telecopy: 312-832-*1700
Attention: J.Craig Long,Esq.

If tu any Stockhokler, at such Stockholder's addressset forth on the books andrecordsof the

Company,

Section 13 was amended effective as of December 4, 2008,pursuunt to stockholder

consents to addressa namechangeeffectedby theCompanyaswel as addresschanges,
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All suchnotlees,requests,consentsandother communientionsshal be deemedto have
been delivered (n) in the case of personaldelivery or delivery by telecopy,on the date of such

delivery, (b) in the caseof dispatch by nationally-recognited overnight courii;e, on the next
businessday following such disputehand (c) in the case ol' mailing, on the third husíncssday
nAer the posting thereof.

See.tlon14.hiotkileathesaud_Amendmen.ts.This Agreement may not be amended,
modified or dischargedornily,nor may any waivers or consentsbe given ondly hereunder,and
every such amendment,modifiention, wníver andconsent shal be in writing and, except as
othenvise provided in this Agreement,shall be signed by the Person ogninstwhich enforcement
thereof is sought. This Agreementmay be amendedor any waiver of any term or condition
hereof consented to with the written consent of the Compmiy and holdersof at leasta majority of
(heoll(standingsharesof RegistrableSecurities; provided, however, that, (I) this Section lei and
sociion d.l(b)(ii) may only be amendedwith the written consentof the Companyandhohletsof
at leasta majority of the outstandingsharesof Common Stock, (11)this Section til andSections 2

through and Including 7 may only be amendedwith the written consent of the Compay and
lavestorsbokling a majority of aggregatonumber of shares of Stock owned by all the lavestors,

and (iii) any umendment to any provision of this Agreement that materially adverselyaffects the
rights of any investor shall not be cflectivu ngninst such investor unicasanduntil consented to in
writing by such investor. Any amendment,termination or waiver efleeled in ne.cordancewith
this section id shall be binding on all parties hereto, regardlessof whether such party has
consented thereto.

Seelion 15.Elenslings.The hendings of the sections of this Agreement have boon
inserted for convenience of relerence only nnd shall not be deemed to be a part of this

Agreement.

Section 16.,igdsdiction and Service of Process. Any legal dispute with respect to this

Agreement shall be brought in the ledemior state courts located in Wilmington, Dehavare.By
c;<ceutionand delivery of this Agreement, unch of the parties hereto necepts for itself and in
respect of its property, generally andtmconditiomilly, thejurisdiction of thenforesnidcourts and
geknowledgesand agrees that venuetherein is properand not inconycniunt.Rachof the parties
herclo irrevoonbly consents to the serviceof processof any of the aforementionedcourts in any
such action or praecedingby the mailing of copies thereofby certified muil,posingeprepaid,to
the party nt its addressprovided pursuant to determined inaccordancewith Section 13hereof.

Section 17, Enforcenten!.Ench of the parties heretoacknowledgesandagreesthat the
rights nequiredby each party hereundernre unique andthat irreparabledamngewould occur in
the event that any of the provisions of this Agreement to be perl'ormed bythe other partleswere

not performed in necordancewith their specille terms or were otherwisebrenched.Accordingly,
in addition to any other remedy to which the parties hereto are entitled al lawor in equity or
pursuant hereto, euch party hereto shuil be untitled to un injunction or injunctions to prevent
breaches of this Agreement by any other party and to enforce speellienly the terms and
provisions hereof in any lederalor state court to whielt the parties have agreedhereunder to
submit to jurisdiction.
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Section IS.lo Wolver of Rights Powersnnd Remedies.No failuro or delayby a party
hereto in exercising any right, power or remedyunder this Agreement,and no courseof dealing
anging the partieshurcio,shal opemte asa waivur of any suchrighti power or remedy of the

party. No single or partial exerciso of any right, power or remedy under this Agreement by n
party hereto,nor any abandonmentor discontinuanceof steps to enforceany suchright, power or
remedy, shall proclude such party from any other or ihrther exercise thereof or the execulse of
any other righi, power or remedyhereunder. The election orany remedy by a party hereto shnH
not constitute a waiverof the right of such party to pursueother available remedius. Nonotice to
or demand on a party not expressly required under this Agreement shnH entitle the party
receiving such notice or demimd to any other or further notice or demand in similar or other
circumstancesor constitute a waiver of the rights of the party giving such notice or demandto
any other or furtheraction in anycircumstuneeswithout suchnotice or demand.

Scotion l9. Survival of Representationsand Warranties.All represenindonsand
warranties made by the parties hereto in this Agreement shall survive (i) the execution nnd
delivery hereof,and(ii) nay investigations madeby or on behalf of the parties,imd shall econín
in fell ibreu andeffect lellowing the execution anddelivery of this Agreemenl. No claim shall
be made by a party for nuy nileged misrepresentationor breachof wammty by any other party
unless notice for such claim shull have been givun to such other party in accordancewith the
nollee provision horcofprior to thu expimtion of thesurvival period specified nhovewith respeel
to such representation or warranty.All covenantsornuyparty heretoshall survive the execution
and delivery hereof lor the period of time specified whhin such covenant, and if no period of
time is thereinspoeified,until this Agreement is terminatedin accordanceherewHh.

Section20.NounsandPonouns. Wheneverthe contextmayrequire,anypronounsused
herein shall includu the corresponding masculine, feminine or neuter forms, imd the singular
form of names andpronounsshall include the plural andvice versa,

Section21. Enliter\greçutent.This Agreementandthe other writings referred to herein

or delivered pursunuthereto contain the entire agreement among the parties hereto with respect
to the subject mniter hereof and supersedeall prior und contemporaneousagreements and
understandingswith respectthereto,

Scotion22. GattatorimrLs. This Agreement may be executed in any numhur of
counterparts,andeach suchcounterpart hereof shall bedeemedto beun original instrument,but
all suchcounterpuristogethershall constitutebut oneagreement.

[R10MAINDER OF l'AGE INTENTl0NALl;V ldWT BLANKl
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INVI.:5tronRIGirrS AGlutliMilNT

EXHlBIT I

INSTRUMENT 010 ADHIIRENCE

The undersigned, , in order to becomethe owner or holder of
sharesof the capital stock of BATS Global Markets, luc.,n Delawarecorporation (the

"I.Aln1211ny"),herebyngreesto becomeaparty to thateartain Inves.torRightsAgreementdatedas
,2008, as amended,(the "i\greement") nmong the Company and the other

parties thereto, and to be bound by all provisions thereof. The undersigned agrees to become o
Stoeldiolder(nadefinedin theAgreement)tmderthe terms of the Agreement The shares or
cupital stock shall be deemed Stock (ns defined in the Agreement) ami Ihe undersigned3608 be
deemed a Stockholder for all purposes lhereunder.This lustrument of Adherence shall inke
effect and shall become a purt of said Agreement immediately upon execution by the
undersignedheretoandacceptancethereofby theCompany.

Executedasacontract undersentas of the date set Ibrlh below:

[SIONATURiiBLOCKS FOR BATS OLOBAL MARKETS AND STOCKHOLDliR)
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INSTINETCHI-X LIMITED
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THE COMPANIES ACT 2006

PRIVATE CØMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

-of -

CHI-X EUROPE LIMITED

(adopted by written resolution passed on 2012)

1 The Company's articles of association

1.1 The Company's articles of association (the "articles") comprise:

1.1.1 the model articles of association for private companies contained in Schedule 1
to The Companies (Model Articles) Regulations 2008 ("Model Articles") as in
force at the date of adoption of these Articles, subject as expressly excluded or
modified by (or to the extent inconsistent with) the following articles; and

1.1.2 the following articles ("these Articles");

to the exclusion of all previous articles, including any regulations formerly known as Table A
and any provisions incorporated from the Company's memorandum of association.

1.2 in these Articles, reference to a numbered Model Article is to the article with that number in
the Model Articles and reference to a numbered Article is to the article with that number in
these Articles.

2 Definitions and interpretation

2.1 in these Articles, terms defined in Model Article 1 have the same meanings when used in
these Articles (except where the context otherwise requires) and the following words and
expressions have the following meanings:

Act: the Companies Act 2006;

Conflict Situation: a situation in which a director has, or can have, a direct or indirect

interest that conflicts, or may possibly conflict, with the interests of the Company, including
in relation to the exploitation of any property, information or opportunity and regardless of
whether the Company could take advantage of the property, information or opportunity itself,
but excluding a situation which could not reasonably be regarded as likely to give rise to a
conflict of interest;

Controlling Shareholder: the holder or holders, for the time being of more than one half in
nominal value of the issued ordinary share capital of the Company (including, for the
avoidance of doubt, any holder of the whole of the issued ordinary share capital of the
Company); and

member: a shareholder.
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2.2 Except as expressly provided otherwise in these Articles, or where expressly defined in
Model Article 1, words or expressions contained in the Model Articles and in these Articles
bear the same meaning as in the Act. The last paragraph of Model Article 1 (beginning
"Unless the context otherwise requires") shall not apply.

2.3 In the Model Articles and in these Articles, except in Article 1.1 or as expressly provided
otherwise in these Articles, any reference to any statute, statutory provision or subordinate
legislation ("Legislation") includes a reference to that Legislation as from time to time
amended or re-enacted (whether with or without modification).

2.4 For the purposes of the articles, "clear days" in relation to a period of notice excludes the
day on which the notice is treated as given and the day of the meeting or other matter for
which the notice is given and Model Article 41(5) shall apply as if the following words were
deleted: "(that is, excluding the date of the adjourned meeting and the day on which the
notice is given)-".

3 Company name

The name of the Company may be changed by:

3.1 special resolution of the members; or

3.2 otherwise in accordance with the Act.

4 Unanimous decisions of directors

4.1 Model Article 8(2) shall apply as if the words "copies of which have been signed by each
eligible director" were deleted and replaced with the words "of which each eligible director
has signed one or more copies".

4.2 References in Model Article 8 to eligible directors mean directors who would have been
entitled to vote on the matter had it been proposed as a resolution at a directors' meeting
excluding, in respect of the authorisation of a Conflict Situation, the director subject to that
Conflict Situation. Model Article 8(3) shall not apply.

5 Quorum for directors' meetings

5.1 The quorum for directors' meetings may be fixed from time to time by a decision of the
directors but, except as set out in Articles 5.2 and 5.3, it must never be less than two, and
unless otherwise fixed it is two. Model Article 11(2) shall not apply.

5.2 At any time when there is only one director in office, the quorum for directors' meetings will
be that one director (without prejudice to the powers of the sole director to take decisions
without a meeting, as provided in Model Article 7(2)).

6 Chairman

The directors participating at a meeting of directors may appoint one of their number to act
as Chairman. The Chairman shall not have a casting vote. Model Articles 12 and 13 shall
not apply.

7 Conflicts of interest - Directors' authorisation, voting and counting in the
quorum

7.1 If a Conflict Situation arises, the directors may authorise it for the purposes of section
175(4)(b) of the Act by a resolution of the directors made in accordance with that section
and these Articles. At the time of the authorisation, or at any time afterwards, the directors
may impose any limitations or conditions or grant the authority subject to such terms which
(in each case) they consider appropriate and reasonable in all the circumstances. Any
authorisation may be revoked or varied at any time at the discretion of the directors.
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7.2 For the purposes of any directors' meeting (or part of a meeting) at which it is proposed to
authorise a Conflict Situation in respect of one or more directors, if there is only one director
in office other than the director or directors subject to the Conflict Situation, the quorum for
such meeting (or part of a meeting) shall be that one director.

7.3 Except as otherwise specified in these Articles or the Companies Acts, and subject to any
limitations, conditions or terms attaching to any authorisation given by the directors for the
purposes of section 175(4)(b) of the Act, a director may vote on, and be counted in the
quorum in relation to, any resolution relating to a matter in which:

7.3.1 he is in a Conflict Situation; and

7.3.2 he has, or can have a conflict of interest arising in relation to an existing or a
proposed transaction or arrangement with the Company.

7.4 Model Article 14 shall not apply.

8 Appointing and removing directors

The ControllingShareholdershall havethe right at any timeand fromtimeto timeto appoint
one or more persons to be a director or directors of the Company. Any such appointment
shall be effected by notice in writing to the Company, or to a meeting of its directors,
including a meeting which until such appointment would not be quorate, by the Controlling
Shareholder and the Controlling Shareholder may in like manner at any time and from time
to time remove from office any director (whether or not appointed by it pursuant to this
Article).

9 Termination of director's appointment

in addition to the circumstances set out in Model Article 18, a person also ceases to be a
director if he is removed from office pursuant to Article 8.

10 Directors' remuneration and other benefits

10.1 A director may undertake any services for the Company that the directors decide.

10.2 A director is entitled to such remuneration as the directors decide:

10.2.1 for his services to the Company as director; and

10.2.2 for any other services which he undertakes for the Company.

10.3 Subject to the articles, a director's remuneration may:

10.3.1 take any form; and

10.3.2 include any arrangements in connection with the payment of a pension,
allowance or gratuity, or any death, sickness or disability benefits, to or in
respect of that director.

10.4 Unless the directors decide otherwise, no director is accountable to the Company for any
remuneration or other benefit which he receives as a director or other officer or employee of,

or for services provided to, any of the Company's subsidiary undertakings or of any parent
undertaking of the Company from time to time or of any other body corporate in which the
Company or any such parent undertaking is interested, including subsidiary undertakings of
the parent undertaking of the Company.

10.5 Model Article 19 shall not apply.
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11 Share capital

11.1 The share capital of the Company at the date of adoption of these Articles comprises
ordinary shares of £1 each

11.2 No shares in the capital of the Company shall be issued with rights as regards voting, or the
payment of dividends, or the return of capital which rank in priority to the ordinary shares in
the Company, or which carry any right of redemption at the option of the holder. Model
Article 22 shall not apply.

12 Payment for shares

12.1 No share shall be issued other than for a subscription price decided by the directors (subject
to the Act).

12.2 If so decided by the directors, the subscription price need not be paid in full at the time of
issue of a share, but any amount not paid at the time of issue shall be paid:

12.2.1 subject as the directors may decide prior to issue, on demand by the directors;
or

12.2.2 on demand by a liquidator of the Company.

12.3 The Company may, if so decided by the directors, make arrangements on the issue of
shares for a difference between shareholders in the amounts and times of payment of calls
on their shares.

12.4 Model Article 21 shall not apply.

13 Joint holders of shares

13.1 Where two or more persons are registered as the holders of any share, they shall be
deemed to hold the share as joint tenants with benefit of survivorship except that:

13.1.1 the maximum number of persons who may be registered as joint holders of any
share is four; and

13.1.2 the joint holders of any share shall be liable, severally as well as jointly, in
respect of all payments which are to be made in respect of such share.

13.2 Any one of joint holders may give valid receipts or waivers in respect of any dividend,
bonus, return of capital or other money payable in respect of a share on behalf of all the
joint holders and Model Article 35 shall apply subject to this Article.

13.3 Only the person whose name stands first in the register as one of the joint holders of any
share shall be entitled to delivery of the certificate relating to such share (if that share is held
in certificated form), or to receive documents and information from the Company in respect
of that share. Any document or information given or made available to such person shall be
deemed to be given or made available to all the joint holders.

13.4 Any one of the joint holders of any share for the time being conferring a right to vote may
vote in respect of the share, or may appoint a proxy or representative to vote in respect of
the share, as if he were the sole holder, provided that:

13.4.1 if, at a meeting, more than one of the joint holders, or their proxy or
representative, seeks to vote in respect of the share, only the vote cast by the
holder (or the proxy or representative of the holder) whose name stands first
among them in the register in respect of that share shall be counted; and
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13.4.2 on a written resolution, agreement may be signified by any of the joint holders
and, once given, such agreement shall have effect notwithstanding any
objection by any other joint holder.

13.5 Anything to be agreed, specified or done by a holder of a share may, in the case of a share
held by more than one holder, be validly agreed, specified or done by any one of the joint
holders of such share, subject as expressly provided in the articles.

14 Issue of new shares

14.1 The Company has the power to allot and issue shares in the capital of the Company and to
grant rights to subscribe for, or to convert any security into, shares in the capital of the
Company pursuant to those rights.

14.2 At any time when there is a single Controlling Shareholder, the directors may only exercise
the power of the Company to allot shares or to grant rights to subscribe for, or to convert
any security into, shares in favour of that Controlling Shareholder or some other person
expressly approved by the Controlling Shareholder in writing. The powers of the directors
pursuant to section 550 of the Act shall be limited accordingly.

14.3 The provisions of sections 561 and 562 of the Act shall not apply to the Company.

15 Transfer of shares

15.1 The directors shall register any transfer of shares made with the express written consent of
the Controlling Shareholder.

15.2 Subject to Article 15.1, the directors may, in their absolute discretion, refuse to register the
transfer of any share, and if they do so, the instrument of transfer must be returned to the
transferee with the notice of refusal unless they suspect that the proposed transfer may be
fraudulent. Model Article 26(5) shall not apply.

16 Procedure for declaring dividends

16.1 Except as otherwise provided by the rights attached to any shares from time to time, all
dividends shall be paid to the holders of shares in proportion to the numbers of shares on
which the dividend is paid held by them respectively.

16.2 Model Article 30(4) shall apply as if the words "the terms on which shares are issued" were
deleted and replaced with the words "the rights attached to shares".

17 No interest on distributions

Model Article 32(a) shall apply as if the words "the terms on which the share was issued"
were deleted and replaced with the words "the rights attached to the share".

18 Attendance and quorurn at general meetings

18.1 Model Article 37(4) shall apply with the word "persons" substituted for the word "members".

18.2 Section 318 of the Act shall apply to determine the quorum required at a general meeting of
the Company.

18.3 For the avoidance of doubt, if a quorum ceases to be present at a general meeting, no
further business shall be transacted whilst the quorum is not present, but without prejudice
to business transacted whilst the quorum was present or once the quorum returns.
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19 Voting rights

19.1 On any resolution, whether at a meeting, on a poll or by written resolution, each member
shall be entitled to one vote for every share held by him (subject as provided in the articles
in respect of joint holders).

20 Communications

20.1 Subject as expressly provided in the articles, the company communications provisions (as
defined in the Act) shall apply to any document or information authorised or required to be
sent or supplied by the Company to any member or director or other person, or by any
member or director or other person to the Company or by any member or director or other
person to any other member or director or other person in each case for the purposes of the
articles as they do to documents or information authorised or required to be sent or supplied
by or to a company pursuant to the Companies Acts, subject as follows.

20.1.1 the provisions of section 1168 of the Act (Hard copy and electronic form and
related expressions) shall apply as if the words "and the articles" were inserted
after the words "the Companies Acts" in sections 1168(1) and 1168(7); and

20.1.2 section 1147 of the Act (Deemed delivery of documents and information) shall
apply as if:

20.1.2.1 in section 1147(2) the words "or by airmail (whether in hard
copy or electronic form) to an address outside the United
Kingdom" were inserted after the words "in the United
Kingdom" and the words "48 hours after its was posted" were
replaced with the words "on the second working day after the
date of posting where sent from the United Kingdom to an
address in the United Kingdom by first class pre-paid inland
post and on the fourth working day after the date of posting
where sent by airmail";

20.1.2.2 in section 1147(3) the words "48 hours after it was sent" were
deleted and replaced with the words "when sent,
notwithstanding that the Company may be aware of the failure
in delivery of such document or information."; and

20.1.2.3 section 1147(5) were replaced with the following:

"Where the document or information is sent or supplied by
hand (whether in hard copy or electronic form) and the
Company is able to show that it was properly addressed and
sent at the cost of the Company, it is deemed to have been
received by the intended recipient when delivered to the
relevant address."; and

20.1.3 proof that a document or information sent by electronic means was sent in
accordance with guidance issued by the Institute of Chartered Secretaries and
Administrators shall be conclusive evidence that the document or information

was properly addressed as required by section 1147(3) of the Act and that the
document or information was sent or supplied.

20.2 Notice of a meeting of directors may be given to a director orally, or in any manner in which
he has indicated he is willing to receive such notice.

20.3 Model Article 48 shall not apply.
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21 Company seals

Model Article 49(4)(b) shall not apply.

22 Indemnities, insurance and funding of defence proceedings

22.1 This Article 23 shall have effect, and any indemnity provided by or pursuant to it shall apply,
only to the extent permitted by, and subject to the restrictions of, the Act. It does not allow
for or provide (to any extent) an indemnity which is more extensive than is permitted by the
Act and any such indemnity is limited accordingly. This Article 23 is also without prejudice
to any indemnity to which any person may otherwise be entitled.

22.2 The Company may indemnify every person who is a director or other officer (other than an
auditor) of the Company out of the assets of the Company from and against any loss,
liability or expense incurred by him or them in relation to the Company.

22.3 The Company may indemnify any person who is a director of a company that is a trustee of
an occupational pension scheme (as defined in section 235(6) of the Act) out of the assets
of the Company from and against any loss, liability or expense incurred by him or them in
connection with such company's activities as trustee of the scheme.

22.4 The directors may purchase and maintain insurance at the expense of the Company for the
benefit of any person who is or was at any time a director or other officer of the Company or
of any associated company (as defined in section 256 of the Act) of the Company or a
trustee of any pension fund or employee benefits trust for the benefit of any employee of the
Company or of any associated company.

22.5 The directors may, subject to the provisions of the Act, exercise the powers conferred on
them by sections 205 and 206 of the Act to:

22.5.1 provide funds to meet expenditure incurred or to be incurred in defending any
proceedings, investigation or action referred to in those sections or in
connection with an application for relief referred to in section 205; or

22.5.2 take any action to enable such expenditure not to be incurred.

22.6 Model Articles 52 and 53 shall not apply.

23 Limited liability

The liability of the members of the Company is limited to the amount for the time being (if
any) unpaid of the shares held by them.
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Registered No. 01651728

The Companies Acts 1985 and 1989

PRIVATE COMPANY LIMITED BY SHARES

Memorandum of Association
(as amended by resolution in writing passed on 17 December 2007)

-of-

CHI-X EUROPE LIMITED

1 The name of the company is "CHI-X EUROPE LIMITED"*.

2 The registered office of the Company will be in England and Wales.

3** The objects for which the Company is established are:

3.1 (a) To carry on the business of a Broker Dealer asa Limited Corporate Member of The Stock

Exchange and as ancillary thereto to do all or any of the things and matters hereinafter

specified.

(b) To supply services, information and assistance to providers or users of information and order-

processing networks useful in or in connection with the Company's business.

(c) To carry on any other trade or business which may be capable of being conveniently carried on

in connection with the objects specified in sub-clause (a) hereof or calculated directly or

indirectly to enhance the value of or render profitable any of the Company's property or rights.

(d) To act as the holding and co-ordinating company of the group of companies of which the

Company may from time to time be the holding company.

3.2 To form, promote, subsidise and assist companies, syndicates or other bodies of all kinds and to issue,

place, underwrite or guarantee the subscription of, subscribe for, acquire or sell any shares,stocks,

bonds, options, debentures, debenture stock or other capital or securities or obligations of eny such

companies, syndicates or other bodies, or to pay commission to and remunerate any person or company

for services rendered in issuing, placing, underwriting, guaranteeing, subscribing, acquiring or selling as
aforesaid.

3.3 To enter into, carry on and participate in financial transactions and operations of all kinds and to take

any stepswhich may be considered expedient for carrying into effect such transactions and operations.

3.4 To invest or deal with any of the monies of the Company not immediately required for its operations in

such manner with or without security and whether at home or abroad asthe Company may think fit.
* Incorporated as de Zoete & Bevan (Financial Futures) Limited on 15 July 1982. Name changed to Thamesway Investment Services

Limited on 8 September 1987, to Instinet Investment Services Limited on 1January 1985, to Instinet Chi-X Limited on 21 March 2006 and
to Chi-X Europe Limited on 20 July 2007.
** Clause 3 adopted by written resolution passed on 15 May 2006.



3.5 To enter into partnership or into any arrangement for sharing profits, union of interests, co-operation,

reciprocal concessions or otherwise with any person, firm, company or other body of any kind for the

purpose of carrying on business from which the Company would or might derive any benefit whether
direct or indirect.

3.6 To purchase or otherwise acquire and undertake all or any part of the business, property, liabilities and

transactions of any person, firm, company or other body of any kind, and to establish or promote or join

in the establishment or promotion of any other company whose objects shall include the objects of the

Company or the promotion of which shall be calculated to advance its interests and to acquire and hold

any shares,securities or obligations of any such company.

3.7 To purchase or otherwise acquire any patents, brevets d'invention, licences, concessions, copyrights,

trade marks, designs, rights of agency or distributorship and the like, conferring any exclusive or non-

exclusive or limited right, or any secret or other information as to any state of affairs, individual, firm,

company or other body, or invention, process development or the like which may seem to the Company

capable of being used for any of the purposes of the Company, or the acquisition of which may seem

calculated directly or indirectly to benefit the Company, to use,exercise, develop, grant licences in

respect of or otherwise turn to account any of the same and with a view to the working and development

of the same to carry on any business whatsoever which eheCompany may think calculated directly or

indirectly to achieve these objects and to apply for, registered or by other meansprotect, prolong and

renew whether in the United Kingdom or elsewhere any of the same.

3.8 To purchase, take on lease or in exchange, hire or otherwise acquire and hold for any estate or interest

and manage any lands, buildings, servitudes, easements, rights, privileges, concessions, machinery,

plant, stock-in-trade and any heritable or moveable real or personal property of any kind.

3.9 To develop, work, improve, manage, lease, mortgage, charge, pledge, turn to account or otherwise deal

with all or any part of the property of the Company, to surrender or accept surrender of any lease or

tenancy or rights, and to sell the property, business or undertaking of the Company, or any part thereof,

for such consideration as the Company may think fit, and in particular for cashor shares,debentures or

securities of any other company.

3.10 To construct, erect, maintain, alter, replace or remove any buildings, works, offices, erections, plant,

machinery, tools, or equipment as may seem desirable for any of the businesses or in the interests of the

Company, and to manufacture, buy, sell and generally deal in any plant, tools, machinery, goods or

things of any description which may be conveniently dealt with in connection with any of the

Company's objects.

3.11 To manage and conduct the affairs of any companies, firms and persons carrying on business of any

kind whatsoever, and in any part of the world.

3.12 To borrow or raise money in such manner asthe Company shall think fit and in particular by the issue

(whether at par or at a premium or discount and for such consideration as the Company may think fit) of

bonds, debentures or debenture stock (payable to bearer or otherwise), mortgages or charges, perpetual

or otherwise, and, if the Company thinks fit, charged upon all or any of the Company's property (both

present and future) and undertaking including its uncalled capital and further, if so thought fit,

convertible into any stock or shares of the Company or any other company, and collaterally or further to

secure any obligations of the Company by a trust deed or other assurance.

3.13 To guarantee or otherwise support or secure,either with or without the Company receiving any

consideration or advantage and whether by personal covenant or by mortgaging or charging all or part

of the undertaking, property, assets and rights present and future and uncalled capital of the Company

or by both such methods or by any other means whatsoever, the liabilities and obligations of and the

payment of any monies whatsoever by any person, firm or company whatsoever including but not

limited to any company which is for the time being the holding company or a subsidiary (both as
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defined by section 736 of the Companies Act 1985) of the Company or of the Company's holding

company or is controlled by the same person or persons as control the Company or is otherwise

associated with the Company in its business.

3.14 To grant indemnities of every description and to undertake obligations of every description.

3.15 To make, draw, accept, indorse and negotiate bills of exchange or other negotiable instruments and to

receive money on depósit or loan.

3.16 To pay all or any expenses incurred in connection with the formation and promotion and incorporation

of the Company and to pay commission to and remunerate any person or company for services rendered

in underwriting or placing, or assisting to underwrite or place, any of the shares in the Company's

capital or any debentures or other security of the Company, or in or about the formation or promotion of

the Company or the conduct of its business.

3.17 To pay for any property or rights acquired by the Company or to remunerate any person, firm or

company rendering services to the Company either in cashor in kind or fully paid-up shareswith or

without preferred or deferred rights in respect of dividend or repayment of capital or otherwise, or by

any securities which the Company has power to issue, or partly in one mode and partly in another and

generally on such terms as may be determined but so that any sharesshall be issued only if they are

fully paid or credited asfully paid on or before allotment.

3.18 To accept payment for any property or rights sold or otherwise disposed of or dealt with by the

Company, either in cash, by instalments or otherwise, or in fully paid-up shares of any company or

corporation, with or without deferred or preferred rights in respect of dividend or repayment of capital

or otherwise, or in debentures or mortgage debentures or debenture stock, mortgages or other securities

or any company or corporation, or partly in one mode and partly in another, and generally on such

terms as the Company may determine.

3.19 To make loans or give credit on such terms as may seem expedient with or without security to such

persons, firms, companies, syndicates or other bodies of all kinds and in such cases (and in the caseof

loans either of cash or of other assets)as the Company may think fit.

3.20 To distribute among the members in specie any property of the Company or any proceeds of sale,

disposal or realisation of any property of the Company but so that no distribution amounting to a

reduction of capital be made except with the sanction (if any) for the time being required by law.

3.21 To amalgamate with any other company whose objects are or include objects similar to those of the

Company and on any terms whatsoever.

3.22 To procure the Company to be registered or recognised in any country or place abroad.

3.23 To obtain any order or Act of Parliament or of any authority or agency existing from time to time by

virtue of statutory powers in this country or in any other State for enabling the Company to carry any of

its objects into effect, or for effecting any modifications of the Company's constitution, or for any other

purpose which may seem expedient, and to oppose any proceeding or application which may seem

calculated, directly or indirectly, to prejudice the Company's interests.

3.24 To enter into any arrangements with any government or with any authority or agency existing from time

to time by virtue of statutory powers, as may seem conducive to the attainment of the Company's

objects or any of them, and to obtain from any such government or authority any charters, decrees,

rights, privileges or concessions which the Company may think desirable and to carry out, exercise and

comply with any such charters, orders, rights, privileges and concessions.

3.25 To appoint any person or persons, firm or firms, company or companies to be the attorney or agent of

the Company and to act as agents, managers, secretaries, contractors or in similar capacity.
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3.26 To establish and maintain or procure the establishment and maintenance of contributory or non-

contributory pension or superannuation funds for the benefit of the persons referred to below, to grant

emoluments, pensions, allowances, donations, gratuities and bonuses to such persons and to make

payments for or towards insurance on the life or lives of such persons; to establish, subsidise, subscribe

to or otherwise support any institution, association, society, club, other establishment or fund, the

support of which may, in the opinion of the Company, be calculated directly or indirectly to benefit the

Company or any such persons, or which may be connected with any place where the Company carries

on business; to institute and maintain any profit-sharing scheme calculated to advance the interests of

the Company or such persons; the said persons are any persons who are or were at any time in the

employment or service of the Company or its predecessor in business or of any company which is or

has been the holding company or a subsidiary (both as defined by section 736 Companies Act 1985) of

the Company or of the Company's holding company or who are or were at any time directors or officers

of the Company or of such other company as aforesaid, and the spouses,widows, widowers, families or

dependents of any such persons.

3.27 To subscribe or guarantee money for or organise or assist any charitable, benevolent, public, general,

political or useful object or for any exhibition or for any persons which or who may be considered

likely directly or indirectly to further the objectsof the Companyor the interestsof its shareholders.

3.28 To take, make, execute, enter into, commence, carry on, prosecute or defend all steps, contracts,

agreements, negotiations, legal and other proceedings, compromises, arrangements and schemes, and to

do all other acts, matters and things which shall at any time appearconducive to or expedient for the

advantage or protection of the Company.

3.29 To do all or any of the above things in any part of the world and either as principals, agents, contractors,

trustees, or otherwise, and either alone or in conjunction with others.

3.30 To do all such acts or things as are incidental or conducive to the attainment of the above objects or any
of them.

It is hereby declared that:

(a) the word "company" in this clause, except where used in reference to the Company, shall be

deemed to include any partnership or other body of persons, whether incorporated or not

incorporated, and whether domiciled in the United Kingdom or elsewhere, and whether now

existing or hereafter to be formed; and

(b) the objects set forth in each sub-clause of this Clause shall not be restrictively construed but

the widest interpretation shall be given thereto and they shall not, except where the context

expressly so requires, be in any way limited or restricted by application of the ejusdem generis

rule or by reference to or inference from any other object or objects set forth in such sub-clause

or from the terms of any other sub-clause or by the name of the Company; none of such sub-

clausesor the object or objects therein specified or the powers thereby conferred shall be

deemedsubsidiary or ancillary to the objects or powers mentioned in any other sub-clause, but

the Company shall have full power to exercise all or any of the objects conferred by and

provided in each of the said sub-clauses as if each sub-clause contained the objects of a

separate company.

4 The liability of the members is limited.

5 The share capital of the Company is £43,697,442 divided into 11,697,442 Class A Shares, 30,000,000

Class B Shares and 2,000,000 Class C Sharesof £1each.

Authorised share capital increased by written resolution passed on 17 December 2007.
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We, the several persons whose name and addressesare subscribed, are desirous of being formed into a Company

in pursuance of this Memorandum of Association and we respectively agree to take the number of shares in the

capital of the Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS No. of Shares taken by each
OF SUBCRIBERS Subscriber

P.F.J.RENDELL

25, FINSBURY CIRCUS

LONDON, EC2M 7EE.

STOCKBROKER ONE

D.C.CULHANE

25, FINSBURY CIRCUS

LONDON, EC2M 7EE.

STOCKBROKER ONE

DATED this 25th day of May 1982

WITNESS to the above Signatures:-

George Herbert Davis,

25, Finsbury Circus,

London, EC2M 7EE.

Stockbroker
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'lhe first State

I, JEFFREY W. DULLOCK, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREDY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF INCORPORATION OF "BATS Y-EXCHANGE,

INC.", FILED IN THIS OFFICE ON THE THIRTIETH DAY OF JULY, A.D.

2009, AT 5:51 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Jeffrey W Bullock, Secetary of State

4715533 8100 o AUTHEN 'ION: 7449959

090742517 DATE: 07-31-09

You may verdKy thia certificate on11no
at corp.dniawaro.gov/authvat;shtml



State of Delmwire
Secretary of State

Division of Corporations
Delivered 06:06 Ei 07/30/2009

FIMD 05:51 PM 07/30/2009

sav 090742517 - 4713333 FIM CERTIFICATE OF INCORPORATION
OF

BATS Y-EXCHANGE, INC.

First. The name of the corporation is BATS Y-Exchange, Inc.

Second, The initial registered office of the corporation in the State of Delaware is
1209Orange Street, Wilmington, County of New Castle, Delaware 1980l,and the nameof its
initial registered agent at that address is The Corporation Trust Company.

Third. The nature of the business or purposes to be conducted or promoted is to
engage in any lawful act or activity for which corporations may be organized under the General
Corpomtion Law of Delaware.

Fourth. The total number of shares of stock which the corporation shall have

authority to issue is One Thousand(1,000),$0.01par value per share. All such stock shall be
classified as Common Stock.

Fifth. The name and mailing address of the incorporator is:

Name Mailing Address
Joe Ratterman 8050Marshall Drive

Suite 120
Lenexa, Kansas 66214

I,THE UNDERSIGNED, being the incorporator hereinbefore named,for the purpose of forming
a corporation pursuant to the GeneralCorporation Law of the State of Delaware,do make this
Certificate, hereby declaring and certifying that this is my act and deed and the facts herein

stated are true,and accordingly have hereunto set my hand this 30"'dayof July, 2009.

INCORPORATOR:

/s/ Joe Ratterman
Joe Ratterman



AMENDED AND RESTATED

BY-LAWS OF BATS Y-EXCHANGE, INC.
(a Delaware corporation)

ARTICLE I

Definitions

When used in these By-Laws, unless the context otherwise requires, the terms set
forth below shall have the following meanings:

(a) "Act" means the Securities Exchange Act of 1934,as amended.

(b) An "affiliate" of, or person "affiliated" with a specific person, is a person
that directly, or indirectly through one or more intermediaries, controls or is controlled

by, or is under common control with, thepersonspecified.

(c) "Board" or "Board of Directors" means the Board of Directors of the
Company.

(d) "broker" shall have the same meaning as in Section 3(a)(4) of the Act.

(e) "Commission" means the Securities and Exchange Commission.

(f) "Company" means BATS Y-Exchange, Inc.,a Delaware corporation.

(g) " y" means calendar day.

(b) "dealer" shall have the same meaning as in Section 3(a)(5) of the Act.

(i) "Director" means the persons elected or appointed to the Board of
Directors from time to time in accordance with the Certificate of Incorporation and these

By-Laws.

(j) "Exchange" means the national securities exchange operated by the
Company.

(k) "Exchange Member" means any registered broker or dealer that has been
admitted to membership in the national securities exchange operated by the Company.
An Exchange Member is not a stockholder of the Company by reason of being an
Exchange Member. An Exchange Member will have the status of a "member" of the
Exchange as that term is defined in Section 3(a)(3) of the Act.

(1) "Executive Representative" means the person identified to the Company
by an Exchange Member as the individual authorized to represent, vote, and act on behalf
of the Exchange Member. An Exchange Member may change its Executive

Representative or appoint a substitute for its Executive Representative upon giving notice
thereof to the Secretary of the Company via electronic process or such other process as
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the Company may prescribe. An Executive Representative of an Exchange Member or a
substitute shall be.a member of senior management of the Exchange Member.

(m) "Independent Director" means a Director who has no material relationship
with the Company or any affiliate of the Company, or any Exchange Member or any
affiliate of any such Exchange Member; provided, however, that an individual who
otherwise qualifies as an Independent Director shall not be disqualified from serving in
such capacity solely because such Director is a Director of the Company or its
stockholder.

(n) "Independent member" means a member of any committee who has no
material relationship with the Company or any affiliate of the Company, or any Exchange
Member or any affiliate of any such Exchange Member, other than as a committee
member. The term Independent member may but is not required to refer to an

Independent Directorwho serveson acommittee.

(o) "Industry Director" means a Director who (i) is or has served in the prior
three years as an officer, director, or employee of a broker or dealer, exchiding an outside
director or a director not engaged in the day-to-day management of a broker or dealer; (ii)
is an officer, director (excluding an outside director), or employee of an entity that owns
more than ten percent of the equity of a broker or dealer, and the broker or dealer
accounts for more than five percent of the gross revenues received by the consolidated
entity; (iii) owns more than five percent of the equity securities of any broker or dealer,
whose investments in brokers or dealers exceed ten percent of his or her net worth, or

whose ownership interest otherwise permits him or her to be engaged in the day-to-day
management of a broker or dealer; (iv) provides professional services to brokers or
dealers, and such services constitute 20 percent or more of the professional revenues
received by the Director or 20 percent or more of the gross revenues received by the
Director's firin or partnership; (v) provides professional services to a director, officer, or
employee of a broker, dealer, or corporation that owns 50 percent or more of the voting
stock of a broker or dealer, and such services relate to the director's, officer's, or
employee's professional capacity and constitute 20 percent or more of the professional
revenues received by the Director or member or 20 percent or inore of the grossrevenues
received by the Director's or member's firm or partnership; or (vi) has a consulting or
employment relationship with or provides professional services to the Company or any
affliate thereof or has had any such relationship or provided any such services at any
time within the prior three years,

(p) "Industry member" means a member of any committee or hearing panel
who (i) is or has served in the prior three years as an officer, director, or employee of a
broker or dealer, excluding an outside director or a director not engaged in the day-to-day

management of a broker or dealer; (ii) is an officer, director (excluding an outside
director), or employee of an entity that owns more than ten percent of the equity of a
broker or dealer, and the broker or dealer accounts for more than five percent of the gross
revenues received by the consolidated entity; (iii) owns more than five percent of the
equity securities of any broker or dealer, whose investments in brokers or dealers exceed
ten percent of his or her net worth, or whose ownership interestotherwise permits him or

2



her to be engaged in the day-to-day management of a broker or dealer; (iv) piovides
professional services to brokers or dealers, and such services constitute 20 percent or
more of the professional revenues received by the Director or 20 percent or more of the
gross revenues received by the Director's firm or partnership; (v) provides professional
services to a director, officer, or employee of a broker, dealer, or corporation that owns
50 percent or more of the voting stock of a broker or dealer, and such services relate to
the director's, officer's, or employee's professional capacity and constitute 20 percent or
more of the professional revenues received by the Director or member or 20 percent or
more of the gross revenues received by the Director's or member's firm or partnership; or
(vi) has a consulting or employment relationship with or provides professional services to
the Company or any affiliate thereof or has had any such relationship or provided any
such services at any time within the prior three years.

(q) "List of Candidates" means the list of nominees for Member

Representative Director positionsasnominatedby the MemberNominatingCommittee
and amended by petitions filed by Exchange Members. The List of Candidates is
submitted to Exchange Members for the final selection of nominees to be elected by
stockholders to serve as Member Representative Directors.

(r) "Member Nominating Committee" means the Member Nominating
Committee elected pursuant to these By-Laws.

(s) "Member Representative Director" means a Director who has been

appointed as such to the initial Board of Directors pursuant to Article III, Section 4(g) of
these By-Laws, or elected by stockholders after having been nominated by the Member
Nominating Committee or by an Exchange Member pursuant to these By-Laws and
confirmed as the nominee of Exchange Members after majority vote of Exchange

Members, if applicable. A Member Representative Director must be an officer, director,
employee, or agent of an Exchange Member that is not a Stockholder Exchange Member.

(t) "Member Representative member" means a member of any committee or
hearing panel who is an officer, director, employee or agent of an Exchange Member that
is not a Stockholder Exchange Member.

(u) "Nominating Committee" means the Nominating Committee elected

pursuant to these By-Laws.

(v) "Non-Industry Director" means a Director who is (i) an Independent
Director; or (ii) any other individual who would not be an Industry Director.

(w) "Non-Industry member" means a member of any conunittee who is (i) an
Independent member; or (ii)any other individual who would not be an Industry member.

(x) "person" shall mean a natural person, partnership, corporation, limited
liability company, entity, government, or political subdivision, agency or instrumentality
of a government.
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(y) "person associated with an Exchange Member" or "associated person of
an Exchange Member" means any partner, officer, or director of an Exchange member

(or person occupying a similar status or performing similar functions), any person
directly or indirectly controlling, controlled by, or under common control with such
Exchange member, or any employee of such Exchange member, except that any person
associated with an Exchange member whose functions are solely clerical or ministerial
shall not be included in the meaning of such term for purposes of these By-Laws.

(z) . "Record Date" means a date at least thirty-five (35) days before the date
announced as the date for the annual meeting of stockholders and set as the last date on
which Exchange Members may petition to add to the List of Candidates and used to
determine whether Exchange Members are entitled to vote on the final List of
Candidates.

(aa) "registeredbrokeror dealer"means any registered broker or dealer,as
defined in Section 3(a)(48) of the Act, that is registered with the Commission under the
Act.

(bb) "Rules" or "Exchange Rules" shall have the same meaning as set forth in
Section 3(a)(27) of the Act.

(cc) "stockholder" means any person who maintains a direct ownership interest
in the Company. The sole stockholder of the Company shall be BATS Global Markets,
Inc.

(dd) "Stockholder Exchange Member" means an Exchange Member that also
maintains, directly or indirectly, an ownership interest in the Company.

(ee) "statutory disqualification" shall have the same meaning as in Section
3(a)(39) of the Act.

ARTICLE II

Office and Agent

Section 1. Principal Business Office

The principal business office of the Company shall be located at 8050 Marshall
Dr.,Suite 120,Lenexa, KS 66214, or such other location as may hereafter be determined

by the Board of Directors. The Company may have such other office or offices as the
Board of Directors may from time to time designate or as the purposes of the Company

may require from time to time.

Section 2. Registered Office

The address of the registered office of the Company in the State of Delaware is
c/o The Corporation Trust Company, Corporation Trust Center, 1209 Orange Street,
Wihnington, County of New Castle, Delaware 19801.
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Section 3. Registered Agent

The name and address of the registered agent of the Company for service of
process on the Company in the State of Delaware is The Corporation Trust Company,
Corporation Trust Center, 1209 Orange Street, Wilmington, County of New Castle,
Delaware 1980 l.

ARTICLE III

Board of Directors

Section 1. Powers

(a) The business and affairs of the Company shall be managed by its Board,
except to the extent that the authority, powers and duties of such management shall be

delegated to a committee or committeesof the Boardpursuantto these By-Laws or the
Rules. The Board of Directors shall have the power to do any and all acts necessary,
convenient or incidental to or for the furtherance of the purposes described herein,

including all powers, statutory or otherwise. To the fullest extent permitted by applicable
law and these By-Laws the Board may delegate any of its powers to a committee

appointed pursuant to Article V or to any officer, employee or agent of the Company.

(b) The Board shall have the power to adopt, amend or repeal the Rules in
accordancewith Article X, Section 1

(c) The Board may adopt such rules, regulations, and requirements for the
conduct of the business and management of the Company, not inconsistent with law, the

Certificate of Incorpo,ration or these By-Laws, as the Board may deem proper. A
Director shall, in the performance of such Director's duties, be fully protected, to the
fullest extent permitted by law, in relying in good faith upon the books of account or
reports made to the Company by any of its officers, by an independent certified public
accountant, by an appraiser selected with reasonablecare by the Board or any committee
of the Board or by any agent of the Company, or in relying in good faith upon other
records of the Company.

(d) In connection with managing the business and affairs of the Company, the
Board shall consider applicable requirements for registration as a national securities

exchange under Section 6(b) of the Act, including, without limitation, the requirements
that (a) the Rules shall be designed to protect investors and the public interest and (b) the
Exchange shall be so organized and have the capacity to carry out the purposes of the Act
and to enforce compliance by its "members,"as that term is defined in Section 3 of the
Act (such statutory members being referred to in these By-Laws as "Exchange
Members") and persons associated with Exchange Members, with the provisions of the
Act, the rules and regulations under the Act, and the Rules of the Exchange.

(e) In light of the unique nature of the Company and its operations and in light
of the Company's status as a self-regulatory organization, the Board, when evaluating
any proposal, shall, to the fullest extent permitted by applicable law, take into account all
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factors that the Board deems relevant, including, without limitation, to the extent deemed

relevant: (i) the potential impact thereof on the integrity, continuity and stability of the
national securities exchange operated by the Company and the other operations of the
Company, on the ability to prevent fraudulent and manipulative acts and practices and on
investors and the public, and (ii) whether such would promote just and equitable
principles of trade, foster cooperation and coordination with persons engaged in
regulating, clearing, settling, processing information with respect to and facilitating
transactions in securities or assist in the removal of impediments to or perfection of the

mechanismsfor a free and open market anda national market system.

Section 2. Composition of the Board

(a) The number of Directors of the Company shall be ten (10).

(b) At all timesthe Board of Directors shall consist of one (1) Director who is
the Chief Executive Officer of the Company and sufficient numbers of Non-Industry

(including independent), Industry and Member Representative Directors to meet the
following composition requirements:

(i) the number of Non-Industry Directors, including at least one

Independent Director, shall equal or exceed the sum of the number of
Industry Directors and Member Representative Directors elected
pursuant to Article lil, Section 4; and

(ii) the number of Member Representative Directors shall be at least
twenty (20) percent of the Board.

(c) The Secretary shall collect from each nominee for Director such
information as is reasonably necessary to serve as the basis for a determination of the
nominee's classification as a Member Representative, Non-Industry, or Independent
Director, if applicable, and the Secretai•y shall certify to the Nominating Committee or
the Member Nominating Committee each nominee's classification, if applicable.
Directors shall update the information submitted under this subsection at least annually

and upon request of the Secretary, and shall report immediately to the Secretary any
change in such information.

(d) A Director may not be subject to a statutory disqualification.

Section 3. Terms of Office; Classes

(a) The Board term of the Chief Executive Officer shall expire when such
individual ceases to be Chief Executive Officer of the Company.

(b) Each of the Non-Industry and Industry Directors (including Member

Representative Directors) shall be divided into three (3) classes,designatedClass I, Class
Il and Class III, which shall be as nearly equal in number and classification as the total
number of such Directors then serving on the Board permits. Directors other than the
Chief Executive Officer shall serve staggered three-year terms, with the term of office of
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one class expiring each year. A Director may'serve for any number of terms, consecutive
or otherwise. In order to commence suchstaggered three-year terms, Directors in Class I
shall hold office until the second annual election of the Board of Directors, Directors in
Class II shall initially hold office until the third annual election of the Board of Directors,
and Directors in Class III shall initially hold office until the fourth annual election of the
Board of Directors. Commencing with the second annual election of the Board of
Directors, the term of office for each class of Directors elected at such time shall be three

years from the date of their election. Notwithstanding the foregoing, in the case of any
new Director as contemplated by Article III, Section 2(a), such Director shall be added to
a class, as determined by the Board at the time of such Director's initial election or
appointment, and shall have an initial term expiring at the same time as the term of the
class to which such Director has beenadded.

Section 4. Nomination and Election

(a) The Nominating Committee each year shall nominate Directors for each
Director position standing for election at the annual meeting of stockholders that year.
For positions requiring persons who qualify as Member Representative Directors, the
Nominating Committee shall nominate only those persons whose names have been
approved and submitted by the Member Nominating Committee, and approved by, if
applicable, Exchange Members pursuant to the procedures set forth below in this Section
4.

(b) The Member Nominating Committee shall consult with the Nominating
Committee, the Chairman and Chief Executive Officer, and shall solicit comments from
Exchange Members for the purpose of approving and submitting names of candidates for
election to the position of Member Representative Director. A Member Representative
Director must be an officer, director, employee, or agent of an Exchange Member that is
not a Stockholder Exchange Member.

(c) Not later than sixty (60) days prior to the date announced as the date for
the annual meeting of stockholders, the Member Nominating Committee shall report to
the Nominating Committee and the Secretary the initial nominees for Member

Representative Director positions on the Board that have been approved and submitted by
the Member Nominating Committee, The Secretary shall promptly notify Exchange
Members of those initial nominees. Exchange Members may identify other candidates

("Petition Candidates" for purposes of this Section 4) for the Member Representative
Director positions by delivering to the Secretary, at least thirty-five (35) days before the
date announcedas the date for the annual meeting of stockholders (the "Record Date" for
purposes of this Section 4), a written petition, which shall designate the candidate by
name and office and shall be signed by Executive Representatives of ten percent (10%) or
more of the Exchange Members. An Exchange Member may endorse as many candidates
as there are Member Representative Director positions to be filled. No Exchange
Member, together with its affiliates, may account for more than fifty percent (50%) of the
signatures endorsing a particular candidate, and any signatures of such Exchange
Member, together with its affiliates, in excess of the fifty percent (50%) limitation shall
be disregarded.
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(d) Each petition for a Petition Candidate must include a completed
questionnaire used to gather information concerning Member Representative Director
candidates and must be filed with the Company (the Company shall provide the form of

questionnaire upon the request of any Exchange Member).

(e) If no valid petitions from Exchange Members are received by the Record
Date, the initial nominees approved and submitted by the Member Nominating
Committee shall be nominated as Member Representative Directors by the Nominating

Committee. If one or more valid petitions from Exchange Members are received by the
Record Date, the Secretary shall include such additional nominees, along with the initial
nominees nominated by the Member Nominating Committee, on a list of nominees (the
"List of Candidates"). Upon completion, the List of Candidates shall be sent by the
Secretary to all Exchange Members that were Exchange Members on the Record Date, by
any means, including electronic transmission, to confirm the nominees for the Member
Representative Director positions. The List of Candidatesshall be accompaniedby a
notice regarding the time and date of an election to be held at least twenty (20) days prior
to the annual stockholders' meeting to confirm the Exchange Members' selections of
nominees for Member Representative Directors.

(f) With respect to the election held to determine the final nomination of
Member Representative Directors, each Exchange Member shall have the right to cast
one (1) vote for each available Member Representative Director nomination; provided,
however, that any such vote must be cast for a person on the List of Candidates and that
no Exchange Member, together with its affiliates, may account for more than twenty

percent (20%) of the votes cast for a candidate, and any votes cast by such Exchange
Member, together with its affiliates, in excessof such twenty percent (20%) limitation
shall be disregarded. The votes shall be cast by written ballot, electronic transmission or
any other means as set forth in a notice to the Exchange Members sent by the Company
prior to suchelection. Only votes received prior to 4:00 p.m.Central Time on the date of
the election shall count for the nomination of a Member Representative Director. The

persons on the List of Candidates who receive the most votes shall be selected as the
nominees for the Member Representative Director positions to be elected by
stockholders.

(g) The initial Directors of the Board of Directors shall be appointed by the
stockholder and shall serve until the first annual meeting of stockholders.

Section 5. Chairman of the Board

The Chief Executive Officer shall be the Chairman of the Board ("Chairman").
The Chairman shall preside at all meetings of the Board at which the Chairman is
present; provided, however, that he or she shall not participate in executive sessions of
the Board. The Chairman shall exercise such other powers and perform such other duties

as may be assigned to the Chairman from time to time by the Board. The Board of
Directors shall designate a Lead Director from among the Board's Independent Directors
to preside over executive sessions of the Board. The Board shall publicly disclose the

8



identity of the Lead Director and the means by which interested parties ittay
communicate with the Lead Director.

Section 6. Vacancies

Whenever any Director position becomes vacant prior to the election of a
successor at the end of such Director's term, whether because of death, disability,

disqualification, removal, or resignation, the Nominating Committee shall nominate, and
stockholders shall elect, a person satisfying the classification (Industry, Non-Industry, or
Independent Director), if applicable, for the directorship as provided in Article Ill,
Section 2(b) to fill such vacancy; provided, however, that if the remaining term of office
of a Member Representative Director at the time of such Director's termination is not
more than six months, during the period of vacancy the Board shall riot be deemed to be
in violation of Article IH, Section 2(b) by virtue of such vacancy.

Section 7. Removal and Resignation

(a) Except as hereinafter provided, any Director may be removed or expelled
with or without cause by majority vote of stockholders, and may be removed by the
Board of Directors in the manner provided by Article UI, Section 7(b) below; provided,
however, that any.Member Representative Director may only be removed for cause,
which shall include, without limitation, such Director being subject to a statutory

disqualification.

(b) A Director shall be removed immediately upon a determination by the
Board, by a majority vote of the remaining Directors, (a) that the Director no longer
satisfies the classification for which the Director was elected; and (b) that the Director's
continued service as such would violate the compositional requirements of the Board set
forth in Article Ill, Section 2(b).

(c) Any Director may resign at any time either upon notice of resignation to
the Chairman of the Board, the President or the Secretary. Any such resignation shall
take effect at the time specified therein or, if the time is not specified, upoñ·receipt
thereof, and the acceptance of such resignation, unless required by the terms thereof, shall
not be necessaryto make such resignation effective.

Section 8. Place of Meetings; Mode

Any meeting of the Board may be held at such place,within or without the State
of Delaware, as shall be designated in the notice of such meeting, but if no such

designation is made, then the meeting will be held at the principal businessoffice of the
Company. Members of the Board or any committee of the Board may participate in a
meeting of the Board or committee by conference telephone or other communications

equipment by means of which all persons participating in the meeting can hear each
other, and such participation in a meeting shall constitute presence in person at the

meeting.
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Section 9. Regular Meetings

Regular meetings of the Board may be held, with or without notice, at such time
or place as may from time to time be specified in a resolution adoptedby the Board.

Section 10. Special Meetings

(a) Special meetings of the Board may be called on a minimum of two (2)
days notice to each Director by the Chairman or the President,and shall be called by the
Secretary upon the written request of three (3) Directors then in office.

(b) The person or persons calling a special meeting of the Board shall fix the
time and place at which the meeting shall be held, and such time and place shall be
specified in the notice of such meeting. Notice of any special meeting shall be given to
eachDirectorat his or her businessaddressor such other addressas he or she may have

advised the Secretary to use for such purpose. If delivered, notice shall be deemed to be
given when delivered to such address or to the Director to be notified. If mailed, such
notice shall be deemed to be given five (5) business days after deposit in the United
States mail, postage prepaid, of a letter addressedto the appropriate location. Notice may
also be given by telephone, electronic transmission or other means not specified in this
section, and in each such case shall be deemed to be given when actually received by the
Director to be notified.

Section 11. Exchange Member Meetings

The Company shall not be required to hold meetings of the Exchange Members.

Section 12. Voting, Quorum and Action by the Board

Each Director shall be entitled to one (1) vote. At all meetings of the Board, the

presence of a majority of the number of Directors then in office shall constitute a quorum
for the transaction of business, if a quorum shall not be present at any meeting of the
Board, the Directors present at such meeting may adjourn the meeting from time to time,
without notice other than announcement at the meeting, until a quorum shall be present.
The act of a majority of the Directors present at any meeting at which there is a quorum
shall be the act of the Board except as may be otherwise specifically provided by statute,
the Certificate of Incorporation, or these By-Laws.

Section 13. Presumption of Assent

A Director of the Company who is present at a duly convened meeting of the
Board or of a committee of the Board at which action on any corporate matter is taken

shall be conclusively presumed to have assented to the action taken unless his or her
dissent or election to abstain shall be entered in the minutes of the meeting or unless he or
she shall file his or her written dissent or election to abstain to such action with the

person acting as the secretary of the meeting before the adjournment of the meeting or
shall forward such dissent or election to abstain by registered or certified mail to the
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Secretary of the Company inunediately after the adjournment of the meeting. Such right
to dissentor abstain shall not apply to a Director who voted in favor of such action.

Section 14. Action in Lieu of Meeting

Unless otherwise restricted by statute, the Certificate of Incorporation or these
By-Laws, any action required or permitted to be taken at any meeting of the Board or any
committee thereof may be taken without a meeting if all members of the Board or
committee, as the case may be, consent thereto in writing or by electronic transmission,
andsuch writing(s) or electronic transmission(s) are filed with the minutes of proceedings
of the Board or the committee.

Section 15. Waiver of Notice

(a) Whenevernotice is required to be given by law, the Certificate of
Incorporation or these By-Laws, a waiver thereof by the person or persons entitled to
such notice, whether before or after the time stated thetein, shall be deemedequivalent to
notice. Neither the business to be transacted at, nor the purpose of, any regular or special

meeting of the Board, or members of a committee, need be specified in any waiver of
notice.

(b) Attendance of a person at a meeting shall constitute a waiver of notice of
such meeting, except when the person attends a meeting for the express purpose of

objecting, at the beginning of the meeting, to the transaction of any business because the
meeting is not lawfully called or convened.

Section 16. Compensation of Board and Committee Members

The Board may provide for reasonable compensation of the Chairman, the
Directors and the members of committees. The Board may also provide for
reimbursement of reasonable expenses incurred by such persons in connection with the
business of the Company.

Section 17. Interpretation of By-Laws

The Board shall have the power to interpret these By-Laws and any interpretation
made by it shall be final and conclusive.

Section 18. Conflicts of Interest; Contracts and Transactions Involving
Directors

(a) A Director or a member of any committee may not participate in the
consideration or decision of any matter relating to a particular Exchange Member,
company, or individual if such Director or committee member has a material interest in,
or a professional, business, or personal relationship with, that Exchange Member,
company, or individual, or if suchparticipation shall create an appearance of impropriety.
In any such case, the Director or committee member shall recuse himself or herself or
shall be disqualified. If a member of the Board or any committee is recused from
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consideration of a matter, any decision on the matter shall be by a vote of a inajority of
the remaining members of the Board or applicable committee.

(b) No contract or transaction between the Company and one or more of its
Directors or officers, or between the Company and any other corporation, partnership,
association, or other organization in which one or more of its Directors or officers are
directors or officers, or have a financial interest, shall be void or voidable solely for this
reason if: (i) the material facts pertaining to such Director's or officer's relationship or
interest and the contract or transaction are disclosed or are known to the Board or the
connnittee, and the Board or committee in good faith authorizes the contract or

transaction by the affirmative vote of a majority of the disinterested Directors, even
though the disinterested Directors be less than a quorum; or (ii) the material facts are
disclosed or become known to the Board or cornmittee after the contract or transaction is
enteredinto, and the Board or committee in good faith ratities the contract or transaction

by the affirmative vote of a majority of the disinterested Directors, even though the
disinterestedDirectors be lessthan a quorum.

ARTICLE IV

STOCKHOLDERS

- Section 1. Annual Meeting: Election of Directors andOther Matters

(a) The annual meeting of the stockholders shall be held at such place and
time as determined by the Board for the purpose of electing Directors and members of the
Nominating Committee and Member Nominating Committee, and for conducting such
other business as may properly come before the meeting. Written notice of the annual
meeting stating the place, date and hour of the meeting shall be given to each stockholder
entitled to vote at such meeting not less than ten (10) nor more than sixty (60) days
before the date ofthe meeting.

(b) The first annual meeting of the stockholders shall be held prior to the
Company's commencement of operations as an Exchange.

Section 2. Special Meetings

Special meetings of the stockholders, for any purpose or purposes, may be called
by the Chairman, the Board or the President, and shall be called by the Secretary at the

request in writing of stockholders owning not less than a majority of the then issued and
outstanding capital stock of the Company entitled to vote. Written notice of a special
meeting stating the place, date and hour of the meeting and the purpose or purposes for
which the meeting is called, shall be given to each stockholder entitled to vote at such
meeting not less than ten (10) nor more than sixty (60) days before the date of the
meeting.Business transacted at any special meeting of stockholders shall be limited to

the purpose(s) stated in the notice of the meeting,
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Section 3. List of Stockholders

The Secretary of the Company, or such other person designated by the Secretary
or the Board, shall have charge of the stock ledgerof the Company and shall prepare and
make, at least ten (10) days before every meeting of stockholders, a complete list of the
stockholders entitled to vote at the meeting, arranged in alphabetical order, and showing
the address of each stockholder and the number of shares registered in the name of each
stockholder. Such list shall be open to the examination of any stockholder, for any

purpose germane to the meeting, during ordinary businesshours, for a, period of at least
ten (10) daysprior to the meeting, either at a place within the city where the meeting is to
be held, which place shall be specified in the notice of the meeting, or, if not so specified,
at the place where the meeting is to be held. The list shall also be produced and kept at
the time and place of the meeting during the whole time of the meeting, and may be
inspectedby any stockholder who is present.

Section 4. Quorum and Vote Required for Action

(a) The holders of a majority of the capital stock issued and outstanding and
entitled to vote thereat, present in person or represented by proxy, shall constitute a
quorum at all meetings of the stockholders for the transaction of business except as
otherwise provided by statute, the Certificate of Incorporation or these By-Laws. If,
however, such quorum shall not be present or represented at any meeting of the
stockholders, the stockholders entitled to vote thereat, present in person or represented by
proxy, shall have power to adjourn the meeting from time to time, without notice other
than announcement at the meeting, until a quorum shall be present or represented, At
such adjourned meeting at which a quorum shall be present or represented, any business
may be transacted which might have been transacted at the meeting as originally notified.
If the adjournment is for more than thirty (30) days, or if after the adjournment a new
record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be

given to each stockholder of record entitled to vote at the meeting.

(b) When a quorum is present at any meeting, the vote of the holders of a
majority of the capital stock having voting power present in person or represented by
proxy shall decide any question brought before such meeting, unless the question is one
upon which by express provision of statute or of the Certificate of Incorporation, a
different vote is required, in which case such express provision shall govern and control
the decision of such question.

Section 5. Votina of Shares;Proxies

Unless otherwise provided in the Certificate of Incorporation or these By-Laws,
eachstockholder of the Company shall at every meeting of the stockholders be entitled to
one (1) vote in person or by proxy for each share of the capital stock having voting power
held by such stockholder, but no proxy shall be voted on after three (3) years from its
date, unless the proxy provides for a longer period. Any such proxy shall be in writing
and shall be filed with the Secretary of the Company before or at the time of the meeting,
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Section 6. Action in Lieu of Meeting

As set forth in the Certificate of Incorporation of the Company, any action upon
which a vote of stockholders is required or permitted, may be taken without a meeting,
without prior notice and without a vote, if a consent in writing, setting forth the action so
taken, shall be signed by the holders of outstanding capital stock having not less than the
minimum number of votes that would be necessary to authorize or take such action at a
meeting at which all shares entitled to vote thereon were present and voted and shall be
delivered to the Company in the manner required by law, provided that the matter to be
acted upon by such written consent previously has been directed by the Board to be
submitted to the stockholders for their action by written consent. Prompt notice of the

taking of the corporate action without a meeting by less than unanimous written consent
shall be given to those stockholders who have not so consented in writing.

Section 7. Assignment

The stockholder may not transfer or assign, in whole or in part, its ownership
interest(s) in the Company.

ARTICLE V

Committees of the Board

Section 1. Number of Committees

The committees of the Board shall consist of a Compensation Committee, an
Audit Committee, a Regulatory Oversight Committee, an Appeals Committee, and such
other committees as may be from time to time established by the Board. Committees
shall have such authority as is vested in them by these By-Laws or the Rules, or as is

delegated to them by the Board. All committees are subject to the control and supervision
of the Board.

Section 2. Appointment and Removal; Vacancies: Term

(a) The Chairman, with the approval of the Board, shall appoint, consistent
with these By-Laws, the members of all committees of the Board, and the Chairman may,
at any time, with or without cause, remove any member of a committee so appointed,
with the approval of the Board. Each committee shall be comprised of at least three (3)
people and may include persons who are not members of the Board; provided, however,
that such committee members who are not also members of the Board shall only

participate in committee actions to the extent permitted by law. In appointing members
to committees of the Board, the Chairman is responsible for determining that any such
committee meetsthe composition requirements set forth in this Article V.

(b) Upon request of the Secretary, each prospective committee member who
is not a Director shall provide to the Secretary such information as is reasonably
necessary to serve as the basis for a determination of the prospective committee
member's classification as an Industry, Non-Industry, or Independent member. The
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Secretary shall certify to the Board each prospective committee member's classification.
Such committee members shall update the information submitted under this subsection at
least annually and upon request of the Secretary, and shall report immediately to the
Secretary any change in such information.

(c) The term of office of a committee member shall terminate immediately
upon a determination by the Board, by a majority vote of the Directors, (i) that the
committee member no longer satisfies the classification for which the committee member
was selected; and (ii) that the committee member's continued service as such would
violate the compositional requirements of such committee set forth in this Article V.

(d) Any vacancy occurring in a committee shall be filled by the Chairman for
the remainder of the term, with the approval of the Board.

(e) Exceptasotherwiseprovidedby the By-Laws, membersof a committee
shall hold office for a one-year period.

Section 3. Powers andDuties of Committees

To the extent provided in the resolution of the Board, any committee that consists
solely of one or more Directors shall have and may exercise all the powers and authority
of the Board in the managementof the businessand affairs of the Company.

Section 4. Conduct of Proceedings

Except as otherwise provided in these By-Laws or by the Board,eachcommittee
may adopt its own rules of procedure and may meet at stated times or on such notice as
such committee may determine. Each committee shall keep regular minutes of its
meetings and report the same to the Board when required.

Section 5. Votine, Quorum andAction by Committees

Each committee member shall be entitled to one (1) vote. Unless otherwise

required by the By-Laws, the presence of a majority of the number of committee
members serving on a committee shall constitute a quorum for the transaction of business
of such committee. If a quorum shall not be present at any meeting of a committee, the
committee members present at such meeting may adjourn the meeting from time to time,
without notice other than announcement at the meeting, until a quorum shall be present.
The act of a majority of the committee members present at any meeting at which there is
a quorum shall be the act of such committee except as may be otherwise specifically
provided by statute or these By-Laws.

Section 6. Specified Committees

(a) The Chairman, with the approval of the Board, shall appoint a
Compensation Committee. The Compensation Committee shall consider and recommend
compensation policies, programs, and practices for officers and other employees of the
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Company. Each voting member of the Compensation Committee shall be a Non-Industry
Director.

(b) The Chairman, with the approval of the Board, shall appoint an Audit
Committee consisting of Directors. A majority of the Audit Committee members shall be
Non-Industry Directors. A Non-Industry Director shall serve as Chairman of the Audit
Committee. The Audit Committee shall perform the following primary functions, as well
as such other functions as may be specified in the charter of the Audit Committee: (A)
provide oversight over the Company's financial reporting process and the financial
inforrnation that is provided to stockholders and others; (B) provide oversight over the
systems of internal controls established by management and the Board and the
Company's legal and compliance process; (C) select, evaluate and, where appropriate,
replace the Company's independent auditors (or nominate the independent auditors to be
proposed for ratification by stockholders); and (D) direct and oversee all the activities of

the Company's internal audit functions including but not limited to management's
responsiveness to internal audit recommendations. The Audit Committee shall have
exclusive authority to: (A) hire or terminate the head of the Company's Internal Audit
Department; (B) determine the compensation of the head of the internal Audit
Department; and (C) determine the budget for the Internal Audit Department. The
Internal Audit Department and its head shall report directly to the Audit Committee. The
Audit Committee may, in its discretion, direct that the Internal Audit Department also
report to senior management of the Company on matters the Audit Committee deems
appropriate and may request that senior management of the Company perform such
operational oversight as necessary and proper, consistent with preservation of the

independenceof the internal audit ftmetion.

(c) The Chairman, with the approval of the Board, shall appoint a Regulatory
Oversight Committee. The Regulatory Oyersight Committee shall oversee the adequacy
and effectiveness of Exchange's regulatory and self-regulatory organization
responsibilities, assess Exchange's regulatory performance, and assist the Board and
committees of the Board in reviewing the regulatory plan and the overall effectiveness of
Exchange's regulatory functions. Each member of the Regulatory Oversight Committee
shall be a Non-Industry Director.

(d) The Chairman, with the approval of the Board, shall appoint an Appeals
Committee. The Appeals Committee shall presideover all appealsrelated to disciplinary
and adverse action determinations in accordance with the Exchange Rules. The Appeals
Committee shall consist of one Independent Director, one Industry Director, and one
Member Representative Director. If the Independent Director recuses himself or herself
from an appeal, due to a conflict of interest or otherwise, such Independent Director may
be replaced by a Non-Industry Director for purposesof the applicable appeal if there is
no other Independent Director able to serve as the replacement.

(e) The Chairman, with the approval of the Board, may appoint an Executive
Committee, which shall, to the fullest extent permitted by Delaware law and other
applicable law, have and be permitted to exercise all the powers and authority of the
Board in the management of the business and affairs of the Company between meetings
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of the Board. The number of Non-Industry Directors on the Executive Committee shall

equal or exceed the number of Industry Directors on the Executive Committee. The
percentage of Independent Directors on the Executive Committee shall be at least as great
as the percentage of Independent Directors on the whole Board, and the percentage of
Member Representative Directors on the Executive Committee shall be at least as great
as the percentage of Member Representative Directors on the whole Board.

(f) The Chairman, with the approval of the Board, may appoint a Finance
Conunittee. The Finance Committee shall advise the Board with respect to the oversight
of the financial operations and conditions of the Company, including recommendations
for Company's annual operating and capital budgets.

ARTICLE VI

Nominating Committees

Section 1. Election of Nominating Committee and Member Nominating
Committee

The Nominating Committee and the Member Nominating Committee shall each
be elected on an annual basis by vote of stockholders. The stockholder shall appoint the
initial Nominating Committee and Member Nominating Connnittee consistent with the
compositional requirements of this Article VI. In each subsequent year, each of the
Nominating Committee and Member Nominating Committee, after completion of its
respective duties for nominating Directors for election to the Board for that year, shall
nominate candidates to serve on the succeeding year's Nominating Committee or
Member Nominating Committee, as applicable, such candidates to be voted on by
stockholders at the annual meeting of stockholders. Additional candidates for the
Member Nominating Committee may be nominated and elected pursuant to the same

process asprovided for in Article Ill, Section 4.

Section 2. Nominating Committee

The Nominating Committee shall nominate candidates for election to the Board at
the annual stockholder meeting and all other vacant or new Director positions on the
Board. The Nominating Committee, in making such nominations, is responsible for
ensuring that candidatesmeet the compositional requirements of Article III, Section 2(b).
The number of Non-Industry members on the Nominating Committee shall equal or
exceed the number of Industry members on the Nominating Conimittee. A Nominating
Committee member may simultaneously serve on the Nominating Committee and the
Board, unless the Nominating Committee is nominating Director candidates for the
Director's class, as explained in Article Ill, Section 3. Notwithstanding the preceding
sentence, a Director may serve on the Nominating Committee in his or her final year of
service on the Board. Following that year, that member maynot stand for election to the
Board until such time as heor she is no longer a member of the Nominating Committee,
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Section 3. Member Nominating Committee

The Member Nominating Committee shall nominate candidates for eachMember
Representative Director position on the Board that is to be elected by Exchange Members
or stockholders under the terms of these By-Laws. Each member of the Member
Nominating Committee shall be a Member Representative member.

ARTICLE VII

Officers, Agents and Employees

Section 1. General

The officers of the Company shall include a Chief Executive Officer, a President,
a Chief Regulatory Officer, a Secretary, a Treasurer, and such other officers as in the
Board'sopinion are desirablefor the conductof the businessof the Company.Any two
or more offices may be held by the same person, except that the offices of the President
and Secretary may not be held by the same person.

Section 2. Appointment and Tenure

Each officer of the Company shall be appointed by the Board on an annual basis,
and shall hold office until his or her successor is appointed and qualified or until his or
her earlier death, disability, disqualification, removal, or resignation. An officer may
serve for any number of terms, consecutive or otherwise.

Section 3. Resignation and Removal of Officers: Vacancies

(a) Any officer may resign at any time upon notice of resignation to the
Chairman and Chief Executive Officer, the President, or the Secretary. Any such
resignation shall take effect upon receipt of such notice or at any later time specified
therein, or if the time is not specified, upon receipt thereof , and the acceptanceof such
resignation, unless required by the terms thereof, shall not be necessary to make such
resignation effective.

(b) Any officer of the Company may be removed, with or without cause, by
the Board. Such removal shall be without prejudice to the contractual rights of the
affected officer, if any, with the Company.

(c) Vacancies in any office of the Company may be filled for the unexpired

term by the Board.

Section 4. Compensation

The Compensation of the Chief Executive Officer shall be fixed by the
Compensation Committee. The salaries of all other officers and agents of the Company
shall be fixed by the Chief Exectitive Officer, in consultation with the Compensation
Committee,
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Section 5, Powers andDuties: Delegation

Each of the officers of the Company shall, unless otherwise ordered by the Board,
have such powers and duties as customarily pertain to the respective office, and such
further powers and duties as from time to time may be conferred by the Board, or by an
officer delegated such authority by the Board. The Board may delegate the duties and
powers of any officer of the Company to any other officer or to any Director for a
specified period of time and for any reason that the Board may deem sufficient.

Section 6. Chief Executive Officer

The Chief Executive Officer shall be the Chairman of the Board and shall preside

at all meetings of the Board at which the Chief Executive Officer is present; provided,
however, that he or she shall not participate in executive sessions of the Board. The
Chief ExecutiveOfficer shall be the chief executiveofficer of the Company,shall have

general supervision over the business and affairs of the Company, and shall serve at the
pleasure of the Board. The Chief Executive Officer shall have all powers and duties
usually incident to the office of the Chief Executive Officer, except as specifically limited
by a resolution of the Board. The Chief Executive Officer shall exercise such other
powers and perform such other duties as may be assigned to the Chief Executive Officer
from time to time by the Board.

Section 7. President

The President shall, in the absence of the Chairman and Chief Executive Officer,

preside at all meetings of the Board at which the President is present. The President shall
have general supervision over the operations of the Company. The President shall have
all powers and duties usually incident to the office of the President, except as specifically
limited by a resolution of the Board. The President shall exercise such other powers and
perform such other duties as may be assigned to the President from time to time by the
Board.

Section 8. Vice President

The Board shall appoint one or more Vice Presidents. In the absence or disability
of the President or if the office of President becomes vacant, the Vice Presidents in the

order determined by the Board, or if no such determination has been made, in the order of
their seniority, shall perform the duties and exercise the powers of the President, subject
to the right of the Board at any time to extend or restrict such powers and duties or to
assign them to others. Any Vice President may have such additional designations in such
Vice President's title as the Board may determine. The Vice Presidents shall generally
assist the President in such manner as the President shall direct. Each Vice President
shall exercise such other powers and perform such other duties as may be assigned to
such Vice President from time to time by the Board, the Chief Executive Officer or the
President. The term "Vice President" used in this Section shall include the positions of

Executive Vice President, Senior Vice President, and Vice President,
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Section 9. Chief Regulatory Officer

An officer of the Company with the position of lixecutive Vice President or
Senior Vice President shall be designated as the Chief Regulatory Officer of the
Company. The Chief Regulatory Officer shall have general supervision of the regulatory
operations of the Company, including responsibility for overseeing the Company's
surveillance, examination, and enforcement functions and for administering any
regulatory services agreements with another self-regulatory organization to which the
Company is a party. The Chief Regulatory Officer shall meet with the Regulatory
Oversight Committee of the Company in executive session at regularly scheduled
meetings of such committee, and at any time upon request of the Chief Regulatory
Officer or any member of the Regulatory Oversight Committee. The Chief Regulatory
Officer may, but is not required to, also serve as the General Counsel of the Company.

Section10. Secretary

The Secretary shall act as Secretary of all meetings of the Board at which the
Secretary is present, shall record all the proceedings of all such meetings in a book to be

kept for that purpose, shall have supervision over the giving and service of notices of the
Company, and shall have supervision over the care and custody of the books and records
of the Company. The Secretary shall be empowered to affix the Company's seal, if any,
to documents, the execution of which on behalf of the Company under its seal is duly
authorized, and when so affixed, may attest the same. The Secretary shall have all
powers and duties usually incident to the office of Secretary, except as specifically
limited by a resolution of the Board. The Secretary shall exercise such other powers and
perform such other duties as may be assigned to the Secretary from time to time by the
Board, the Chief Executive Officer or the President.

Section 11. Assistant Secretary

In the absence of the Secretary or in the event of the Secretary's inability or
refusal to act, any Assistant Secretary, approved by the Board, shall exercise all powers
and perform all duties of the Secretary. An Assistant Secretary shall also exercise such
other powers and perform such other duties as may be assigned to such Assistant
Secretary from time to time by the Board or the Secretary.

Section 12. Treasurer

The Treasurer shall have general supervision over the care and custody of the
funds and over the receipts and disbursements of the Company and shall cause the funds
of the Company to be deposited in the name of the Company in such banks or other

depositories as the Board maydesignate.The Treasurer shall have supervision over the
care and safekeeping of the securities of the Company. The Treasurer shall have all
powers and duties usually incident to the office of Treasurer except as specifically limited
by a resolution of the Board. The Treasurer shall exercise such other powers and perform
such other duties as may be assigned to the Treasurer from time to time by the Board, the
Chief Executive Officer or the President.
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Section 13. Assistant Treasurer

In the absence of the Treasurer or in the event of the Treasurer's inability or

refusal to act, any Assistant Treasurer, approved by the Board, shall exercise all powers
and perform all duties of the Treasurer. An Assistant Treasurer shall also exercise such
other powers and perform such other duties as may be assigned to such Assistant
Treasurer from time to time by the Board or the Treasurer.

ARTICLE VIII

Indemnification

Section 1. Indemnification of Directors, Officers, Employees And Other Agents.

The Company shall indemnify its directors and executive officers to the fullest

extent not prohibited by the DelawareGeneralCorporationLaw; provided,however,that
the Company may limit the extent of such indemnification by individual contracts with
its directors and executive officers; and,provided, further, that the Company shall not be

required to indemnify any director or executive officer in connection with any proceeding
(or part thereof) initiated by such person or any proceeding by such person against the
Company or its directors, officers, employees or other agents unless (i) such
indemnification is expressly required to be made by law, (ii) the proceeding was
authorized by the Board of Directors of the Company or (iii) such indemnification is
provided by the Company, in its sole discretion, pursuant to the powers vested in the
Company under the Delaware General Corporation Law.

(a) Other Officers, Employees and Other Agents. The Company shall have
the power to indemnify its other officers, employees and other agents as set forth in the
Delaware General Corporation Law.

(b) Expenses. The Company shall advance to any person who was or is a
party or is threatened to be made a party to any threatened, pending or completed action,
suit or proceeding, whether civil, criminal, administrative or investigative, by reason of
the fact that he is or was a director or executive officer, of the Company, or is or was

serving at the request of the Company as a director or executive officer of another
corporation, partnership, joint venture, trust or other enterprise, prior to the final
disposition of the proceeding, promptly following request therefor, all expenses incurred
by any director or executive officer in connection with such proceeding upon receipt of
an undertaking by or on behalf of such person to repay said amounts if it should be
determined ultimately that such person is not entitled to be indemnified under this Article
VIII or otherwise.

Notwithstanding the foregoing, unless otherwise determined pursuant to
paragraph (e) of this Article VIll, Section 1, no advance shall be made by the Company
to an executive officer of the Company (except by reason of the fact that such executive
officer is or was a director of the Company in which event this paragraphshall not apply)

in any action, suit or proceeding, whether civil, criminal, administrative or investigative,
if a determination is reasonably and promptly made (i) by the Board of Directors by a
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majority vote of a quorum consisting of directors who were not parties to the proceeding,
or (ii) if such quorum is not obtainable, or, even if obtainable, a quorum of disinterested
directors so directs, by independent legal counsel in a written opinion, that the facts
known to the decision-making party at the time such determination is made demonstrate
clearly and convincingly that such person acted in bad faith or in a manner that such
person did not believe to be in or not opposed to the best interests of the Company.

(c) Enforcement. Without the necessity of entering into an express contract,
all rights to indemnification and advances to directors and executive officers under this
Article Vili shall be deemed to be contractual rights and be effective to the same extent

and as if provided for in a contract between the Company and the director or executive
officer. Any right to indemnification or advances granted by this Article VIll to a
director or executive officer shall be enforceable by or on behalf of the person holding
such right in the forum in which the proceeding is or was pending or, if such forum is not
available or a determination is madethat suchforum is not convenient,in any court of
competent jurisdiction if (i) the claim for indemnification or advances is denied, in whole
or in part, or (ii) no disposition of such claim is made within ninety (90) days of request
therefor. The claimant in such enforcement action, if successful in whole or in part, shall

be entitled to be paid also the expense of prosecuting his claim. The Company shall be
entitled to raise as a defense to any such action that the claimant has not met the
standards of conduct that make it permissible under the Delaware General Corporation
Law for the Company to indemnify the claimant for the amount claimed. Neither the
failure of the Company (including its Board of Directors, independent legal counsel or its
Stockholders) to have made a determination prior to the commencement of such action
that indemnification of the claimant is proper in the circumstances because he hasmet the

applicable standard of conduct set forth in the Delaware General Corporation Law, nor an
actual determination by the Company (including its Board of Directors, independent legal
counsel or its Stockholders) that the claimant has not met such applicable standard of
conduct, shall be a defense to the action or createa presumption that claimant has not met
the applicable standard of conduct.

(d) Non Exclusivity of Rights. To the fullest extent permitted by the
Company's Certificate of Incorporation and the Delaware General Corporation Law, the
rights conferred on any person by this Article VIII shall not be exclusive of any other
right which such person may have or hereafter acquire under any statute,provision of the
Certificate of incorporation, By-Laws, agreement, vote of Stockholders or disinterested
directors or otherwise, both as to action in his official capacity and as to action in another

capacity while holding office. The Company is specifically authorized to enter into
individual contracts with any or all of its directors, officers, employees or agents
respecting indemnification and advances, to the fullest extent permitted by the Delaware
General Corporation Law and the Company's Certificate of Incorporation,

(e) Survival of Rights. The rights conferred on any person by this Article VIII
shall continue as to a person who has ceased to be a director or executive officer and shall
inure to the benefit of the heirs, executors andadministrators of such a person.
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(f) Insurance. The Company, upon approval by the Board of Directors, may
purchase insurance on behalf of any person required or permitted to be indemnified
pursuant to this Article VIII.

(g) Amendments. Any repeal or modification of this Article VIII shall only be

prospective and shall not affect the rights under this Article VIII in effect at the time of
the alleged occurrence of any action or omission to act that is the cause of any proceeding
against any agent of the Company.

(h) Saving Clause. If this Article VIll or any portion hereof shall be
invalidated on any ground by any court of competent jurisdiction, then the Company shall
nevertheless indemnify each director and executive officer to the fullest extent permitted
by any applicable portion of this Article VIII that shall not have been invalidated, or by
any other applicable law.

(i) Certain Definitions. For the purposes of this Article Vlli, the following
definitions shall apply:

(i) The term "proceeding" shall be broadly construed and shall include,
without limitation, the investigation, preparation, prosecution,
defense, settlement and appeal of any threatened, pending or

completed action, suit or proceeding, whether civil, criminal,
administrative, arbitrative or investigative.

(ii) The term "expenses" shall be broadly construed and shall include,
without limitation, court costs, attorneys' fees, witness fees, fines,
amounts paid in settlement or judgment and any other costs and
expenses of any nature or kind incurred in connection with any
proceeding, including expenses of establishing a right to
indemnification under this Article VIII or any applicable law.

(iii) The term the "Company" shall include, in addition to the resulting
corporation, any constituent corporation (including any constituent of
a constituent) absorbed in a consolidation or merger which, if its
separate existence had continued, would have had power and
authority to indemnify its directors, officers, and employees or agents,
so that any person who is or was a director, officer, employee or agent

- of such constituent corporation, or is or was serving at the request of
such constituent corporation as a director, officer, employee or agent
of another corporation, partnership, limited liability company, joint
venture, trust or other enterprise, shall stand in the same position
under the provisions of this Article VIII with respect to the resulting
or surviving corporation as he would have with respect to such
constituent corporation if its separate existence had continued.

(iv) References to a "director," "officer," "employee," or "agent" of the
Company shall include, without limitation, situations where such
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person is serving at the request of the Company as a director, officer,
employee, trustee or agent of another corporation, partnership, joint
venture, trust or other enterprise.

Section 2. Exchange Not Liable

Except as provided in the Exchange Rules, the Company shall not be liable for
any loss or damage sustained by any current or former Exchange Member growing out of
the use or enjoyment by such Exchange Member of the facilitics afforded by the

Company (or any predecessor or successor thereof) or its subsidiaries.

ARTICLE IX

Amendmentst Emergency By-Laws

Section 1. By Stockholders or Board

These By-Laws may be altered, amended, or repealed, or new By-Laws may be
adopted, (i) by the written consent of the stockholders of the Company, or (ii) at any
regular or special meeting of the Board by a resolution adopted by the Board.

Section 2. Emergency By-Laws

The Board may adopt emergency By-Laws subject to repeal or change by action
of the stockholders of the Company which shall, notwithstanding any different provision
of law, the Certificate of Incorporation, or these By,Laws, be operative during any

emergency resulting from any nuclear or atomic disaster, an attack on the United States
or on a locality in which the Company conducts is business or customarily holds
meetings of the Board, any catastrophe, or other emergency condition, as a result of
which a quorum of the Board or a committee thereof cannot readily be convened for
action. Such emergency By-Laws may make any provision that may be practicable and
necessary under the circumstances of the emergency.

Section 3. Authority to Take Action Under Extraordinary.Market Conditions

The Board, or such person or persons as may be designated by the Board, in the

event of extraordinary market conditions, shall have the authority to take any action
regarding:

(a) the trading in or operation of the national securities exchange operated by
the Company or any other organized securities markets that may be operated by the
Company, the operation of any automated system owned or operated by the Company,
and the participation in any such system or any or all persons or the trading therein of any
or all securities; and

(b) the operation of any or all offices or systems of ExchangeMembers, if, in
the opinion of the Board or the person or persons hereby designated, such action is
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necessary or appropriate for the protection of investors or the public interest or for the
orderly operation of the marketplace or the system.

ARTICLE X

Exchange Authorities

. Section 1. Rules

(a) The Board, acting in accordance with the terms of these By-Laws and the
Rules, shall be vested with all powers necessary for the government of the Company as
an "exchange" within the meaning of the Act. To promote and enforce just and equitable
principles of trade and business, to maintain high standards of conunercial honor and
integrity among Exchange Members, to collaborate with governmental and other
agencies in the promotion of fair practices and the elimination of fraud, and in general to
carry out the purposes of the Company and of the Act, the Board is herebyauthorized to
adopt such rules and such amendments thereto as it may, from time to time, deem
necessary or appropriate. If any such rules or amendments thereto are approved by the
Commission oi' otherwise become effective as provided in the Act, they shall become

operative Exchange Rules as of the date of Commission approval or effectiveness under
the Act unless a later operative date is declared by the Company. The Board is hereby
authorized, subject to the provisions of these By-Laws and the Act, to administer,
enforce, interpret, issue exemptions from, suspend, or cancel any Rules adopted
hereunder.

Section 2. Disciplinary Proceedings

(a) The Board is authorized to establish procedures relating to disciplinary
proceedings involving Exchange Members and their associated persons.

(b) The Board is authorized to impose appropriate sanctions applicable to
Exchange Members, including censure, fine, suspension, or expulsion from membership,
suspension or bar from being associated with all Exchange Members, limitation of
activities, functions, and operations of an Exchange Member, or any other fitting
sanction, and to impose appropriate sanctions applicable to persons associated with
Exchange Members, including censure, fine, suspension, or barring a person associated
with an Exchange Member from being associated with all Exchange Members, limitation
of activities, ftmctions, and operations of a person associated with an Exchange Member,
or any other fitting sanction, for:

(i) a breach by an Exchange Member or a person associated with an
Exchange Member of any covenant with the Company or its
stockholders;

(ii) violation by an Exchange Member or a person associated with an
Exchange Member of any of the terms, conditions, covenants, and
provisions of the By-Laws, the Rules, or the federal securities laws,
including the rules and regulations adopted thereunder;
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(iii) failure by an Exchange Member or person associated with an
Exchange Member to: (A) submit a dispute for arbitration as may be
required by the Rules; (B) appear or produce any document in the
Exchange Member's or person's possession or control as directed

pursuant to the Rules; (C) comply with an award of arbitrators
properly rendered, where a timely motion to vacate or modify such
award has not been made pursuant to applicable law or where such a
motion has been denied; or (D) comply with a written and executed
settlement agreement obtained in connection with an arbitration or
mediation submitted for disposition; or

(iv) failure by an Exchange Member or person associated with an
Exchange Member to adhere to any ruling, order, direction, or
decision of or to pay any sanction, fine, or costs imposed by the Board
or any entity to which the Board hasdelegated its powers.

Section 3. Membership Qualifications

(a) The Board shall have authority to adopt rules and regulations applicable to
Exchange Members, applicants seeking to become Exchange Members, and persons
associatedwith applicants or Exchange Members, establishing specified and appropriate
standards with respect to the training, experience, competence, financial responsibility,
operational capability, and such other qualifications as the Board finds necessary or
desirable.

(b) The Board may from time to time make such changes in such rules,
regulations, and standards as it deems necessary or appropriate.

(c) Uniform standards for regulatory and other access issues, such as
admission to membership and conditions to becoming an Exchange market maker, shall
be promulgated and applied on a consistent basis, and the Company shall institute
safeguards to ensure fair and evenhanded access to all of its services and facilities.

Section 4. Fees, Dries, Assessments, and Other Charges

The Board shall have authority to fix and levy the amount of fees, ducs,
assessments, and other charges to be paid by Exchange Members and issuers and any
other persons using any facility or system that the Company operates or controls;
provided, however, that such fees,dues, assessments,andother chargesshall beequitably
allocated among Exchange Members and issuers and any other persons using any facility
or system that the Company operates or controls. Any revenues received by the
Company from fees derived from its regulatory function or regulatory penalties will not
be used for non-regulatory purposesor distributed to the shareholder, but rather, shall be
applied to fund the legal and regulatory operations of the Company (including
surveillance and enforcement activities), or, as the case may be, shall be used to pay
restitution anddisgorgement of funds intended for customers.
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ARTICLE XI

Miscellaneous Provisions

Section 1. Operational Date of Exchange

The Company has been formed in anticipation of its registration by the United
States Securities and Exchange Commission as a national securities exchange. During
the period between incorporation and the first date on which the Company commences
operating a national securities exchange (the "Operational Date"):

(a) references in the Agreement and By-Laws to "the national securities
exchange operated by the Company" shall be construed as references to "the national
securities exchange to be operated by the Company"; and

(b) the Board of Directors of the Company may appoint members of the
committees to be established under the By-Laws, but shall not be required to appoint all

such committee membersuntil the date immediately prior to the Operational Date.

Section 2. Fiscal Year

The fiscal year of the Company shall be as determined from time to time by the
Board.

Section 3. Participation in Board andCommittee Meetings

All meetings of the Board (and any committees of the Company) pertaining to the
self-regulatory function of the Company (including disciplinary matters) shall be closed
to all persons other than members of the Board and officers, staff, counsel or other
advisors whose participation is necessary or appropriate to the proper discharge of such
regulatory functions and any representatives of the Commission. In no event shall
members of the Board of Directors of BATS Global Markets, Inc. who are not also

members of the Board, or any officers, staff, counsel or advisors of BATS Global
Markets, Inc.who are not also officers, staff, counsel or advisors of the Company (or any
committees of the Company), be allowed to participate in any meetings of the Board (or
any committee of the Company) pertaining to the self-regulatory function of the
Company (including disciplinary matters).

Section 4. Books and Records; Confidentiality of Information and Records
Relating to SRO Function

The books and records of the Company shall be maintained at a location within
the United States. All books and records of the Company reflecting confidential

information pertaining to the self-regulatory function of the Company (including but not
limited to disciplinary matters, trading data, trading practices, and audit information)
shall be retained in confidence by the Company and its personnel and will not be usedby
the Company for any non-regulatory purposes and shall not be made available to any
person (including, without limitation, any Exchange Member) other than to personnel of
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the Commission, and those personnel of the Company, members of committees of the

Company, members of the Board, hearing officers and other agents of the Company to
the extent necessary or appropriate to properly discharge the self-regulatory

responsibilities of the Company.

Section 5. Dividends

Subject to any provisions of any applicable statute, other provisions of these By-

Laws, or the Certificate of Incorporation, dividends may be declared upon the capital
stock of the Company by, and in the absolute discretion of, the Board; and any such
dividends may be paid in cash, property or shares of stock of the Company, as
determined by the Board, and shall be declared and paid on such dates and in such
amounts as are determined by the Board.

Section 6. Reserves

Before payment of any dividends,there may be set aside out of any funds of the
Company available for dividends such sum or sums as the Board from time to time, in its
absolute discretion, determines to be proper as a reserve or reserves to meet

contingencies, or for equalizing dividends, or for repairing or maintaining any property of
the Company, or for such other purpose as the Board shall determine to be conducive to
the interests of the Company, and the Board may modify or abolish any such reserve in
the manner in which it was created.

Section 7. Execution of Instruments, Contracts,etc.

(a) All checks, drafts, bills of exchange, notes, or other obligations or orders
for the payment of money shall be signed in the name of the Company by such officer or
officers or person or persons as the Board, or a duly authorized committee thereof, may
from time to time designate. Except as otherwise provided by law, the Board, any
committee given specific authority in the premises by the Board, or any committee given
authority to exercise generally the powers of the Board during intervals between meetings
of the Board may authorize any officer, employee, or agent, in the name of and on behalf
of the Company, to enter into or execute and deliver deeds, bonds,mortgages, contracts,
and other obligations or instruments, and such authority may be general or confined to
specific instances.

(b) All applications, written instruments, and papers required by any
department of the United States government or by any state, county, municipal, or other
governmental authority may be executed in the name of the Company by any officer of
the Company, or, to the extent designated for such purpose from time to time by the
Board, by an employee or agent of the Company. Such designation may contain the
power to substitute, in the discretion of the person named,one or more other persons.

Section 8. Power to Vote Stock

Unless otherwise instructed by the Board, the Chief Executive Officer of the
Company shall have the power and authority on behalf of the Company to attend and to
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vote at any meeting of stockholders, partners or equity holders of any corporation,
partnership or any other entity in which the Company may hold stock, partnership or
other equity interests, as the case may be, and may exercise on behalf of the Company
any and all of the rights and powers incident to the ownership of such stock, partnership
or other equity interest at such meeting, andshall have the power and authority to execute
and deliver proxies, waivers and consents on behalf of the Company in connection with
the exercise by the Company of the rights and powers incident to the ownership of such
stock, partnership or other equity interest. The Board and the Chief Executive Officer
may from time to time confer like powers upon any other person or persons.

Section 9. Severability

if any provision of these By-Laws, or the application of any provision of these
By-Laws to any person or circumstances, is held invalid, the remainder of these By-Laws
and the application of such provision to other persons or circumstances shall not be
affected.
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CERTIFICATE OFINCORPDRATION

OF

GMICRON ÏÏOLDINGS CORP,

FIRST:Thenameof thecorporation 6 omloroniloidings Corp.(the
"Corporation"),

SECOND:Theaddressof its registeredofttee in theStatoof Delaware is

CorpointlonTrustCenter,1209OrangeStreet,Cityof Wihnington,Coimlyof
NowCastle,Delawaro1980),Thenameof its registeredegentat suchaddressis
The CorporationTrustCompany,

THIRD: Thepurposeof theCorpomtionistoengageinanylawfhlactor
netivity for whlehcorporationsmayboorganizedundertheGeneralCorporation
Lawof the Stateof Dolawaroasthesamoexistsormayhereafterbeamended
("DeinwaroLoy").

FOURTil: (1) Thototalnumberof sharesof stockwhichtheCorporation
shall haveauthorityto issuuls2,000,conslatingof 1,000sharesof Coimnon
Stock,parvalue$0,01porshare(the"CommonStock"),and1,000sharesof
PreferredStock,parvalue$0,01porsiwo(the"PreferredStock").

(2) TheBonrdof Directorsisherebyompoweredto authorlzoby
resolutionor resolutionsfromtimeto thuetheIsamulcoof oneormoreclassesor
sedesof PreferredStockandto fix thedesignations,powen,preferencestmd
reintlyo,partiolpailug,optionalorotherrights,if any,andthequalifications,
limitollons orrestrictionsthereof,if any,with respectto eachsucheinasor series
of PreferredStockand the mniber of sharesconstitutingeachauchclassorserlos,
andto increaseordoorensothenumberof slunesof anysuchclassorsotiesto the
extentpermittedbyDelawareLaw,

FIFTH: Thenameandmailingaddressof theincorporatorare:

Nono M_nilbittgirosy_ _
MalikM.Khulil DaylsPolk &,Wardwoll

450LexingtonAvenue
NowYork,NewYork 10017

SIXTH: TheBoardof Directorsshallinvethepowerto adopt,amendor

repealthebylawsof theCorporation.

OlY)eS)]oRo.1X)CMokredeWutosilu.&4



SBVßNTH: Electionofdhectorsneednotbeby wtitten ballotunlessthe
bylawsofthe Corporationsoprovide.

EIGHTH:TheCorpomtionoxpresslyelectsnottobegovemedbySection
203of DelawareLaw.

NINTih (1)A directorof theCorpomtionshallnotbeliable tothe
Corpomtionorits stockholdersfor monetarydamagesfor breachof fiduelaryduty

'as adirectorto thelhliest extentpermittedby DelawaroLaw.

(2)(a) Each person (and the heirs,executorsor administmtors of such

porson)whowasorlaapartyorIsthreatenedtobemadoapartyto,orlainvolved
in anythreatoned,pendhtg or completedaction,suk or proceeding,whether elvli,
criminal,administråliveor hwestigativo,by ronsonofthefactthatsuchpersonla
orwasadirectororofficerof theCorporationorisorwasservingattherequest
of the Corporationasadirectoror offloerof anothercorporadon,partnership,
joint venture,trustorotherenterinlso,eballbe indemulßedandheldhannlessby
the Corpomtionto tho ibilestoxtentpermittedbyDelawareLaw.Therightto
indemnificationconferredla thisAl(TICLE NINTil shallalsoinohrdetheright to

bepaidby theCorporallontheexpensesincumathiòonnectionwithanysuch
proceedingin advanceof its final disposillonto thefullestoxtent authorized by
DelawaroLaw. Thoright toindemnificationconferred in thisN(TICLE NINTH
shall beacontract right.

(b) The Corpomtionmay,by actionof its BoardofDhectors,provide
indenudfloattontosuchof theemploycesandagentsof theCorporationto such
extentandto suchoffectastheBoardof Directorsshalldeterminotobe
approprlatoandauthorizedby DolnwarcLaw.

(3) The Corpomuonshallhavepowerto purchaseandmainlain
insuranceonbehalfof anypersonwhois or wasadirector,officer,employeeor
agentofthe Corpontíon,or Isorwasservingat therequestof the.Corpomtionas
adirector,omcor,employeooragentof anotheroorpomtion,partnership,Jolut.
venture,trustor otherenterpriseagainstanyoxpenso,liabilityor lossincurredby
suchperson laanysuchcapacityorarisingoutof suchperson'sstatusassuch,
whoßteror not theCorpomtionwouldhavethepowerto indemnifysuchperson
againstsuchliability underDelawareLaw,

- (4) Therightsandauthorityconferredin thisARTICLENINTH shall
not beexclusiveofanyotherright whichanypersonniayotherwisehaveor
hereafteracquhe.

(5) Neithertheamendmentnorrepealofthis ARTICLENINTH,nor
theadoptionof anyprovisionof thbCertißcateof incorpomilonorthebylawsof
the Corporadon,nor,to die fullestextentpermittedby DelawareLaw,any
modilleationof law,shalladverselyaffectanyrightorprotootionof anyperson
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grantedpursuantheretoexistingat,or arlslagou( of or relatedto anyevent,act or
omissionthatoccurredprior to, thetimeof suchamendment,repeal,adoptionor
modification(regardlessof whenanyproceeding(orpartthereof)relatingto such
event,act oromissionarisesor is ítral threatened,commencedor completed).

TllNTH: The Corporationroservestherightto amendthisCertificateof
incorporationinanymannerpermittedby DelawareLawandall rightsand
powereconferredhereinunstockholders,directoraindofikers,if any,arosuhJect
to thisreservedpower,
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1NWITNESSWIIEREOF,thelindersignedhasexecutedthisCoitificate
of'Incorporationtids 74 dayof Febonty,2011.

MalikM.IGialil u
incorporator
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BYLAWS

OF

OMICRON HOLDINGS CORP.

ARTICLE 1
OFFICES

Section 1.01.Registered Office.The registered office of the Corporation
shall be in the City of Wilmington, County of New Castle, State of Delaware.

Section 1.02.Other Offices. The Corporation may also have offices at

such other placesboth within and without the State of Delaware as the Board of
Directors may from time to time determine or the businessof the Corporation
may regtre.

Section 1.03.Books.The books of the Corporation may be kept within or
without the State of Delaware as the Board of Directors may from time to time
determine or the businessof the Corporation may require.

ARTICLE 2
MEETINGS OF STOCKHOLDERS

Section 2.01.Time and Place of Meetings. All meetings of stockholders
shall be held at such place, either within or without the State of Delaware, on such
date and at such time as may be determined from time to time by the Board of
Directors (or the Chairman in the absence of a designation by the Board of
Directors).

Section 2.02. Annual Meetings. Unless directors are elected by written
consent in lieu of an annual meeting aspermitted by the General Corporation Law
of the State of Delaware as the same exists or may hereafter be amended

("Delaware Law"), an annual meeting of stockholders, commencing with the

year 2012, shall be held for the election of directors and to transact such other
businessas may properly be brought before the meeting.Stockholders may,
unless the certificate of incorporation otherwise provides, act by written consent
to elect directors;provided, however, that if such consent is lessthan unanimous,
such action by written consent may be in lieu of holding an annual meeting only if
all of the directorships to which directors could be elected at an annual meeting
held at the effective time of such action are vacant and are filled by such action.
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Section 2.03.Special Meetings. Special meetings of stockholders may be
called by the Board of Directors or the Chairman of the Board and shall be called
by the Secretary at the request in writing of holders of record of a majority of the
outstanding capital stock of the Corporation entitled to vote. Such request shall
state the purpose or purposes of the proposedmeeting.

Section 2.04.Notice of Meetings andAdjourned Meetings; Waivers of
Notice. (a) Whenever stockholders are required or permitted to take any action at
a meeting, a written notice of the meeting shall be given which shall state the
place, if any, date and hour of the meeting, the means of remote communications,
if any, by which stockholders and proxy holders may be deemed to be present in
person and vote at such meeting, and, in the case of a special meeting, the purpose
or purposesfor whichthemeetingiscalled.Unlessotherwise providedby
Delaware Law, such notice shall be given not less than 10 nor more than 60 days
before the date of the meeting to eachstockholder of record entitled to vote at
such meeting. Unless these bylaws otherwise require, when a meeting is
adjourned to another time or place (whether or not a quorum is present), notice
need not be given of the adjourned meeting if the time, place, if any, and the
means of remote communications, if any, by which stockholders and proxy
holders may be deemedto bepresent in person andvote at such meeting, are
announced at the meeting at which the adjournment is taken. At the adjourned
meeting, the Corporation may transact any businesswhich might have been
transacted at the original meeting. If the adjournment is for more than 30 days, or
after the adjournment a new record date is fixed for the adjourned meeting, a
notice of the adjourned meeting shall be given to each stockholder of record
entitled to vote at the meeting.

(b) A written waiver of any such notice signed by the person entitled
thereto, or a waiver by electronic transmission by the person entitled to notice,
whether before or after the time stated therein, shall be deemed equivalent to

notice. Attendance of a person at a meeting shall constitute a waiver of notice of
such meeting, except when the person attends the meeting for the express purpose
of objecting, at the beginning of the meeting, to the transaction of any business
because the meeting is not lawfully called or convened. Business transacted at

any special meeting of stockholders shall be limited to the purposes stated in the
notice.

Section 2.05. Quorwn. Unless otherwise provided under the certificate of
incorporation or these bylaws andsubject to Delaware Law, the presence, in
person or by proxy, of the holders of a majority of the outstanding capital stock of
the Corporation entitled to vote at a meeting of stockholders shall constitute a
quorum for the transaction of business. If, however, such quorum shall not be
present or represented at any meeting of the stockholders, a majority in voting
interest of the stockholders present in person or representedby proxy may adjourn
the meeting, without notice other than announcement at the meeting, until a
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quorum shall be present or represented. At such adjourned meeting at which a
quorum shall be present or represented any business may be transacted which
might have been transacted at the meeting as originally notified.

Section 2.06. i!oting. (a) Unless otherwise provided in the certificate of
incorporation and subject to Delaware Law, eachstockholder shall be entitled to
one vote for eachoutstanding share of capital stock of the Corporation held by
suchstockholder. Any shareof capital stock of the Corporation held by the
Corporation shall have no voting rights. Except as otherwise provided by law, the
Certificate of Incorporation or these By-Laws, in all matters other than the
election of directors, the affirmative vote of the majority of the shares of capital
stock of the Corporation present in person or represented by proxy at the meeting
andentitledto voteon thesubjectmattershallbe the act of the stockholders,

(b) Each stockholder entitled to vote at a meeting of stockholders or to
express consent or dissent to a corporate action in writing without a meeting may
authorize another person or personsto act for such stockholder by proxy,
appointed by an instrument in writing, subscribed by such stockholder or by his
attorney thereunto authorized, or by proxy sent by cable, telegram or by any
means of electronic communication permitted by law,which results in a writing
from such stockholder or by his attorney, and delivered to the secretary of the
meeting. No proxy shall be voted after three (3) years from its date, unlesssaid
proxy provides for a longer period.

(c) In determining the number of votes cast for or against a proposal or
nominee, sharesabstaining from voting on a matter will not be treated as a vote
cast.

Section 2.07.Action by Consent. (a) Unless otherwise provided in the
certificate of incorporation and subject to the proviso in Section 2.02,any action
required to be taken at any annual or special meeting of stockholders, or any
action which may be taken at any annual or special meeting of stockholders,may
be taken without a meeting, without prior notice and without a vote, if a consent
or consents in writing, setting forth the action so taken, shall be signed by the
holders of outstanding capital stock having not less than the minimum number of
votes that would be necessary to authorize or take such action at a meeting at
which all shares entitled to vote thereon were present and voted and shall be
delivered to the Corporation by delivery to its registered office in Delaware, its
principal place of business,or an officer or agent of the Corporation having
custody of the book in which proceedingsof meetings of stockholders are
recorded. Delivery made to the Corporation's registered office shall be by hand
or by certified or registered mail,return receipt requested.Prompt notice of the
taking of the corporate action without a meeting by less than unanimous written
consent shall be given to those stockholders who have not consented in writing
and who, if the action had been taken at a meeting, would havebeen entitled to
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notice of the meeting if the record date for such meeting had been the date that
written consentssigned by a sufficient number of stockholders to take the action
were delivered to the Corporation as provided in Section 2.07(b).

(b) Every written consent shall bear the date of signature of each
stockholder who signs the consent,and no written consent shall be effective to
take the corporate action referred to therein unless,within 60 days of the earliest
dated consent delivered in the manner required by this section and Delaware Law

to the Corporation, written consents signed by a sufficient number of holders to
take action are delivered to the Corporation by delivery to its registered office in
Delaware, its principal place of businessor an officer or agent of the Corporation
having custody of the book in which proceedings of meetings of stockholders are
recorded. Delivery madeto the Corporation'sregisteredoffice shallbebyhand
or by certified or registered mail, return receipt requested.

Section 2.08.Organization. At each meeting of stockholders, the
Chairman of the Board, if one shall have been elected, or in the Chairman's
absence or if one shall not have been elected, the director designated by the vote

of the majority of the directors present at such meeting, shall act aschairman of
the meeting. The Secretary (or in the Secretary's absenceor inability to act, the

person whom the chairman of the meeting shall appoint secretary of the meeting)
shall act as secretary of the meeting andkeep the minutes thereof.

Section 2.09.Order ofBusiness. The order of businessat all meetings of
stockholders shall be as determined by the chairman of the meeting.

ARTICLE 3
DIRECTORS

Section 3.01. General Powers. Except as otherwise provided in Delaware
Law or the certificate of incorporation, the business and affairs of the Corporation
shall be managed by or under the direction of the Board of Directors.

Section 3.02.Number, Election and Term Of Office. (a) The number of
directors which shall constitute the whole Board shall be fixed from time to time

by resolution of the Board of Directors but shall not be less than two or more than
nine. The directors shall be elected at the annual meeting of the stockholders by
written ballot, except as provided in Section 2.02 andSection 3.12herein, and
each director so elected shall hold office until suchdirector's successor is elected

andqualified or until such director's earlier death, resignation or removal.
Directors need not be stockholders.

(b) Subject to the rights of the holders of any series of preferred stock to
elect additional directors under specific circumstances,directors shall be elected
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by a plurality of the votes of the shares of capital stock of the Corporation present
in person or represented by proxy at the meeting and entitled to vote on the
election of directors.

Section 3.03. Quorum and Manner ofActing. Unless the certificate of
incorporation or these bylaws require a greater number, a majority of the total
number of directors shall constitute a quorum for the transaction of business,and
the affirmative vote of a majority of the directors present at a meeting at which a
quorum is present shall be the act of the Board of Directors. When a meeting is
adjourned to another time or place (whether or not a quorum is present), notice
need not be given of the adjourned meeting if the time and place thereof are
announced at the meeting at which the adjournment is taken. At the adjourned

meeting,the Boardof Directorsmay transactanybusinesswhich might havebeen
transacted at the original meeting. If a quorum shall not be present at any meeting
of the Board of Directors the directors present thereat shall adjourn the meeting,
from time to time, without notice other than announcement at the meeting, until a
quorum shall be present.

Section 3.04.Time and Place ofMeetings. The Board of Directors shall
hold its meetings at such place, either within or without the State of Delaware,
and at such time as may be determined from time to time by the Board of
Directors (or the Chairman in the absence of a determination by the Board of
Directors).

Section 3.05.AnmtalMeeting. The Board of Directors shall meet for the

purpose of organization, the election of officers and the transaction of other
business,as:soon as practicable after each annual meeting of stockholders, on the
same day and at the same place where such annual meeting shall be held. Notice
of such meeting need not be given. In the event such annual meeting is not so
held, the annual meeting of the Board of Directors may be held at such place
either within or without the State of Delaware, on such date and at such time as

shall be specified in a notice thereof given as hereinafter provided in Section 3.07
herein or in a waiver of notice thereof signed by any director who chooses to
waive the requirement of notice.

Section 3.06.Regular Meetings. After the place and time of regular
meetings of the Board of Directors shall have beendetermined and notice thereof
shall have been once given to each member of the Board of Directors, regular
meetings may be held without fiirther notice being given.

Section 3.07.Special Meetings. Special meetings of the Board of
Directors may be called by the Chairman of the Board or the President and shall
be called by the Chairman of the Board,President or Secretary on the written
request of two directors. Notice of special meetings of the Board of Directors
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shall be given to each director at least three days before the date of the meeting in
suchmanner as is determined by the Board of Directors.

Section 3.08.Committees. The Board of Directors may designateone or
more committees, each committee to consist of one or more of the directors of the

Corporation. The Board may designate oneor more directors as alternate
members of any committee, who may replace any absent or disqualified member
at any meeting of the committee. In the absence or disqualification of a member
of a committee, the member or members present at any meeting and not

disqualified from voting, whether or not such member or members constitute a
quorum, may unanimously appoint another member of the Board of Directors to
act at the meeting in the place of any such absent or disqualified member. Any

such committee,to theextentprovidedin the resolutionof the Board of Directors,
shall have and may exercise all the powers and authority of the Board of Directors

in the management of the business andaffairs of the Corporation, and may
authorize the seal of the Corporation to be affixed to all papers which may require
it; but no such committee shall have the power or authority in reference to the
following matter: (a) approving or adopting, or recommending to the
stockholders, any action or matter expressly required by Delaware Law to be
submitted to the stockholders for approval or (b) adopting, amending or repealing

any bylaw of the Corporation. Eachcommittee shall keep regular minutes of its
meetings and report the same to the Board of Directors when required.

Section 3.09.Action by Consent. Unless otherwise restricted by the
certificate of incorporation or these hylaws, any action required or permitted to be
taken at any meeting of the Board of Directors or of any committee thereof may
be taken without a meeting, if all members of the Board or committee, as the case
may be,consent thereto in writing or by electronic transmission, and the writing
or writings or electronic transmission or transmissions, are filed with the minutes
of proceedings of the Board or committee. Such filing shall be in paper form if
the minutés are maintained in paper form and shall be in electronic form if the
minutes are maintained in electronic form.

Section 3.10. Telephonic Meetings. Unless otherwise restricted by the
certificate of incorporation or these bylaws, members of the Board of Directors, or
any committee designated by the Board of Directors, may participate in a meeting
of the Board of Directors, or such committee, as the case may be, by means of
conference telephone or other communications equipment by means of which all
persons participating in the meeting can hear each other, and such participation in
a meeting shall constitutepresence in person at the meeting.

Section 3.11. Resignation. Any director may resign at any time by giving
notice in writing or by electronic transmission to the Board of Directors or to the

Secretary of the Corporation. The resignation of any director shall take effect
upon receipt of notice thereof or at such later time as shall be specified in such
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notice; and unless otherwise specified therein, the acceptance of such resignation
shall not be necessary to make it effective.

Section 3.12.Vacancies. Unless otherwise provided in the certificate of
incorporation, vacancies and newly created directorships resulting from any
increase in the authorized number of directors elected by all the stockholders

having the right to vote as a single classmay be filled by a majority of the
directors then in office, although less than a quorum, or by a sole remaining
director. Whenever the holders of any class or classes of stock or series thereof
are entitled to elect one or more directors by the certificate of incorporation,
vacancies and newly created directorships of such class or classes or series may
be filled by a majority of directors elected by such class or classes or series

thereofthenin office, or by a soleremainingdirectorso elected.Each director so
chosen shall hold office until his or her successor is elected and qualified, or until

his or her earlier death, resignation or removal. If there are no directors in office,
then an election of directors may be held in accordance with Delaware Law.
Unless otherwise provided in the certificate of incorporation, when one or more
directors shall resign from the Board, effective at a future date, a majority ofthe
directors then in office shall have the power to fill suchvacancy or vacancies, the
vote thereon to take effect when such resignation or resignations shall become
effective, andeach director so chosen shall hold office as provided in the filling of
other vacancies.

Section 3.13.RemovaL Any director or the entire Board of Directors may
be removed, with or without cause,at any time by the affirmative vote of the
holders of a majority of the outstanding capital stock of the Corporation then
entitled to vote at any election of directors and the vacancies thus created may be
filled in accordance with Section 3.12herein.

Section 3.14. Compensation. Unless otherwise restricted by the
certificate of incorporation or these bylaws, the Board of Directors shall have
authority to fix the compensation of directors, including fees and reimbursement
of expenses.

ARTICLE 4
OFFICERS

Section 4.0L Principal Officers. The principal officers of the
Corporation shall be a President, one or more Vice Presidents,a Treasurer and a
Secretary who shall have the duty,among other things, to record the proceedings
of the meetings of stockholders and directors in a book kept for that purpose. The
Corporation may also havesuch other principal officers, including one or more
Controllers, as the Board may in its discretion appoint. One person may hold the
offices andperform the duties of any two or more of said offices, except that no
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one person shall hold the offices and perform the duties of President and
Secretary.

Section 4.02.Election, Term ofOffice and Remrmeration. The principal
officers of the Corporation shall beelected annually by the Board of Directors at
the annual meeting thereof. Each such officer shall hold office until his or her
successor is elected and qualified, or until his or her earlier death,resignation or
removal. The remuneration of all officers of the Corporation shall be fixed by the
Board of Directors. Any vacancy in any office shall be filled in suchmanner as
the Board of Directors shall determine.

Section 4.03. Subordinate Of]ìcers. In addition to the principal officers
enumeratedin Section 4.01herein,the Corporation may have one or more
Assistant Treasurers, Assistant Secretaries and Assistant Controllers andsuch
other subordinate officers, agentsand employees as the Board of Directors may
deem necessary, each of whom shall hold office for suchperiod asthe Board of
Directors may from time to time determine. The Board of Directors may delegate
to any principal officer the power to appoint and to remove any such subordinate
officers, agents or employees.

Section 4.04.RemovaL Except as otherwise permitted with respect to
subordinate officers, any officer may be removed, with or without cause, at any
time, by resolution adopted by the Board of Directors.

Section 4.05. Resignations. Any officer may resign at any time by giving
written notice to the Board of Directors (or to a principal officer if the Board of
Directors hasdelegated to such principal officer the power to appoint and to
remove such officer). The resignation of any officer shall take effect upon receipt
of notice thereof or at such later time as shall be specified in such notice; and
unlessotherwise specified therein, the acceptance of suchresignation shall not be
necessary to make it effective.

Section 4.06.Powers and Duties. The officers of the Corporation shall
have such powers and perform such duties incident to each of their respective
offices and such other duties as may from time to time be conferred upon or

assigned to them by the Board of Directors.

ARTICLE 5
CAPITAL SToCK

Section 5.01.Certificates For Siock; Uncertryicated Shares. The shares
of the Corporation shall be represented by certificates, provided that the Board of
Directors of the Corporation may provide by resolution or resolutions that some
or all of any or all classesor seriesof its stock shall be uncertificated shares. Any
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such resolution shall not apply to shares represented by a certificate until such
certificate is surrendered to the Corporation. Except as otherwise provided by
law, the rights andobligations of the holders of uncertificated shares and the
rights and obligations of the holders of shares represented by certificates of the
sameclassand series shall be identical. Every holder of stock represented by
certificates shall be entitled to have a certificate signed by,or in the name of the
Corporation by the Chairman or Vice Chairman of the Board of Directors, or the
President or Vice President, and by the Treasurer or an assistantTreasurer, or the
Secretary or an assistant Secretary of such Corporation representing the number
of shares registered in certificate form. Any or all of the signatures on the
certificate may be a facsimile. In case any officer, transfer agent or registrar who
hassigned or whose facsimile signature has been placed upon a certificate shall
have ceased to be such officer, transfer agent or registrar before such certificate is
issued, it may be issuedby the Corporation with the same effect as if such person
were such officer, transfer agent or registrar at the date of issue. A Corporation
shall not have power to issue a certificate in bearer form.

Section 5.02.Transfer OfShares. Shares of the stock of the Corporation
may be transferred on the record of stockholders of the Corporation by the holder
thereof or by such holder's duly authorized attorney upon surrender of a
certificate therefor properly endorsed or upon receipt of proper transfer
instructions from the registered holder of uncertificated shares or by such holder's
duly authorized attorney and upon compliance with appropriate procedures for
transferring sharesin uncertificated form, unless waived by the Corporation.

Section 5.03. Authorityfor Additional Rules Regarding Transfer. The
Board of Directors shall have the power and authority to make all such rules and
regulations as they may deem expedient concerning the issue,transfer and
registration of certificated or uncertificated shares of the stock of the Corporation,
as well as for the issuance of new certificates in lieu of those which may be lost or

destroyed, andmay require of any stockholder requesting replacement of lost or
destroyed certificates, bond in such amount and in such form asthey may deem
expedient to indemnify the Corporation, and/or the transfer agents, and/or the
registrars of its stock against any claims arising in connection therewith.

ARTICLE 6
GENERAL PROVISIONS

Section 6.01.Fixing the Record Dale. (a) In order that the Corporation
may determine the stockholders entitled to notice of or to vote at any meeting of
stockholders or any adjournment thereof, the Board of Directors may fix a record
date, which record date shall not precede the date upon which the resolution
fixing the record date is adopted by the Board of Directors, and which record date
shall not be more than 60 nor less than 10days before the date of such meeting.
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If no record date is fixed by the Board of Directors, the record date for
determining stockholders entitled to notice of or to vote at a meeting of
stockholders shall be at the close of businesson the day next preceding the day on
which notice is given, or, if notice is waived, at the close of businesson the day
next preceding the day on which the meeting is held. A determination of
stockholders of record entitled to notice of or to vote at a meeting of stockholders

shall apply to any adjournment of the meeting; provided that the Board of
Directors may fix a new record date for the adjourned meeting.

(b) In order that the Corporation may determine the stockholders
entitled to consent to corporate action in writing without a meeting, the Board of
Directors may fix a record date, which record date shall not precede the date upon
which the resolution fixing the recorddate is adopted by the Board of Directors,
and which date shall not be more than 10 days after the date upon which the
resolution fixing the record date is adoptedby the Board of Directors. If no
record date has been fixed by the Board of Directors, the record date for
determining stockholders entitled to consent to corporate action in writing without
a meeting, when no prior action by the Board of Directors is required by
Delaware Law, shall be the first date on which a signed written consent setting
forth the action taken or proposed to be taken is delivered to the Corporation by
delivery to its registered office in Delaware, its principal place of business,or an
officer or agent of the Corporation having custody of the book in which
proceedings of meetings of stockholders are recorded. Delivery made to the
Corporation's registered office shall be by hand or by certified or registered mail,
return receipt requested. If no record date has been fixed by the Board of
Directors and prior action by the Board of Directors is required by Delaware Law,
the record date for determining stockholders entitled to consent to corporate
action in writing without a meeting shall be at the close of business on the day on
which the Board of Directors adopts the resolution taking such prior action.

(c) In order that the Corporation may determine the stockholders
entitled to receive payment of any dividend or other distribution or allotment of
any rights ör the stockholders entitled to exercise any rights in respect of any
change, conversion or exchange of stock, or for the purpose of any other lawful
action, the Board of Directors may fix a record date, which record date shall not
precede the date upon which the resolution fixing the record date is adopted,and
which record date shall be not more than 60 days prior to such action, if no
record date is fixed, the record date for determining stockholders for any such
purpose shall be at the close of business on the day on which the Board of
Directors adopts the resolution relating thereto.

Section 6.02. Dividends. Subject to limitations contained in Delaware
Law and the certificate of incorporation, the Board of Directors may declare and
pay dividends upon the shares of capital stock of the Corporation, which
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dividends may be paid either in cash, in property or in shares of the capital stock
of the Corporation.

Section 6.03. Year. The fiscal year of the Corporation shall commence on
January 1and end on December 31 of each year.

Section 6.04. Corporate SeaL The corporate seal shall have inscribed
thereon the name of the Corporation, the year of its organization and the words

"Corporate Seal,Delaware". The sealmay be used by causing it or a facsimile
thereof to be impressed, affixed or otherwise reproduced.

Section 6.05. Voting of Stock Owned by the Corporation. The Board of
Directors may authorize any person, on behalf of the Corporation, to attend, vote
at and grant proxies to be used at any meeting of stockholders of any corporation
(except this Corporation) in which the Corporation may hold stock.

Section 6.06.Amendments. These bylaws or any of them, may be altered,
amended or repealed,or new bylaws may be made, by the stockholders entitled to
vote thereon at any annual or special meeting thereof or by the Board of
Directors.
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CERTIFICATE OF INCORPORATION

OF

OMICRON INTE11MEDIATEHOLDINGS CORP,

FIRST: The namoof thecorpomtionfa0micronlatennediateHoldings
Corp.(the"Corporation").

SECOND:The addressof its registeredoffice in theStatóof Delawareis
CorporationTrust Center,1209Orange Street,City of Wihnington, County of
NewCastle,Delaware19801.Thenameofitsregisteredagentatsuchaddressis
The CorporationTnist Company.

THTRD: The purposeof theCorporationis to engageinany lawful not or
actMiy for whichcorporationsmaybeorganizedunderthe GeneralCorporation
Law of the Stateof Delawareasthesameexistsormayboreafterbeamended
("DolawareLaw").

FOURT}h The total numberof sharesof stockwhichthe Corporation
shallhaveauthority to issueis 1,006,andthe par valueof onchsuchshareis
$0.01,amountingin theaggregateto $10.00.

FIFTH: Thenameandmailingaddressof theincorpomlorare:

Name Malling Address

Malik M.Khalil DavisPolk& Wardwell
dSOLexingtonAvemie
New York,New York 10017

SixTH: The Boardof Directorsshall havethepower to adopt,noend or
repeal the bylawsof the Corporation.

' SEVENTHt FÅectionof directorsneednot beby written ballotunlessthe

bylaws of the Corporationsoprovide.

EIGHTH:TheCorpomtionexpresslyelectsnot tobegovemedbySection
203of DolawareLaw.

NINTH: (1)A directorof theCorporationshallnotheliableto the
Corporationor its stockholdersfor monetarydonagesfor breachof fiduciaryduty
asadirector to the fullost extentpermittedby DelawareLaw.

(2)(a) Enchperson (andtheheirs,excoutorsor administators of such
person)whowasor is apartyor is threatenedto bemadeaparty to,or is ínvolved
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inany threatened,pendingor completedaction,suitor proceeding,whethercivil,
criminal,administrativeor investigative,by reasonof the factthatsuchpersonla
or wasa directoror officerof the Corporationor is or wasservingat the request
of the Corporationasa directoror offlecrof anothercorpomtion,partnership,
joint venture,tmst orotherenterprise,shallheindemnilledandheldharmlessby
theCorporationto the fullestextentpermittedbyDelawareLaw.The right to
indonnification conferredin this AltfICLlšNINTH shall alsoinclude therightto
be paidby the Corporationthe expensesincurredinconnectionwith any such
proceedingin adyanceof its final dispositionto the fullest extentauthorizedby
DelawareLaw.The right to indemniticationconferredhi tidsAltflCLENINTH
shall be acontract right.

(b) The Corporationmay,by actionofits Boardof Directors,provide
indemnuientiontosuchoftheemployeesandagentsof theCorpomilonto such
extentandto sucheffect asthe Boardof Directors shalldetermineto be
appropriateandmithorizedby DelawarcLaw.

(3) The Corpomtionshall havepowerto purchaseandmaintain
insuranceonbehalf of anypersonwhois orwasadirector,officer,employeeor
agentof the Corporation,or is or wasscrying at therequestof theCorporationas
a director,officer, employeeor ágentof anothercorporation,parmershipJoint
venture,trnst or other enterpriseagainstanyexpense,liability or loss incurredby
suchpersonin any suchcapacityormisingout of suchperson'sstatusassuch,
whetherornot theCorporationwouldhavethepower toindemnifysuchperson
againstsuchliability underDelawareLaw,

(4) The rightsandauthorityconferredin this ARTICLENINTH shall
not be exclusiveof any otherright whleh any personmayotherwisehave or
hereafteracquire.

(5) Neither theamendmentnorrepealof thisARTICLENINTH, nor
the adoptionof anyprovisionof thisCertificateoflacorporation or the bylawsof
the Corpomtion, nor, to the fWiestextentpermitted by DelawareLaw,any
modification of law,shall adverselyaffectany right or protectionof anyperson
gmatedpurautot heretoexialhig at,or arisingout of or relatedto anyevent,actor
omissionthat occurredpriorto,the ilmo of such amendment,repeal,adoptionor
modification(regardlessof whenanyproceeding(orpart thereof)relating to such
event,notor omissionarisesoris first threatened,commencedorcompleted),

TBNTH: TheCorporationreservestheright to amendthis Certificateof

Incorporation in tuiy mannerpermittedby DelawareLaw andaurights and
powersconferredhereinonstockholders,directorsandoffíccrs,if any,aresubJoct
to this reservedpower.
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IN WITNESS WHEREOF,the imdersignedhasexecutedthisCett|Iicate
of Incorporation this 'ld'dayof February,20l1.

lucorporator
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BYLAWS

OF

OMICRON INTERMEDIATE HOLDINGS CORP.

AkkAA

ARTICLE l
OFFICES

Section 1.01. Registered Office. The registered office of the Corporation
shall be in the City of Wilmington, County of New Castle, State of Delaware.

Section 1.02.Other Offices. The Corporation may also have offices at

such other places both within andwithout the State of Delaware asthe Board of
Directors may from time to time determine or the business of the Corporation
may require.

Section 1.03.Books. The books of the Corporation may be kept within or
without the State of Delaware as the Board of Directors may from time to time
determine or the business of the Corporation may require.

ARTICLE 2
MEETINGS OF STOCKHOLDERS

Section 2.01.Time and Place of Meetings. All meetings of stockholders
shall be held at such place,either within or without the State of Delaware, on such
date and at such time asmay be determined from time to time by the Board of
Directors (or the Chairman in the absence of a designation by the Board of
Directors).

Section 2.02. Annual Meetings, Unless directors are elected by written
consent in lieu of an annual meeting as permitted by the General Corporation Law
of the State of Delaware as the sameexists or may hereafter be amended

("Delaware Law"), an annual meeting of stockholders, commencing with the
year 2012, shall be held for the election of directors and to transact such other
btisiness as may properly be brought before the meeting. Stockholdersmay,
unless the certificate of incorporation otherwise provides, act by written consent

to elect directors; provided, however, that if such consent is less than unanimous,
such action by written consent may be in lieu of holding an annual meeting only if
all of the directorships to which directors could be elected at an annual meeting
held at the effective time of suchaction are vacant and are filled by such action.
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Section 2.03.Special Meetings. Specialmeetings of stockholders may be

called by the Board of Directors or tyheChairman of the Board and shall be called
by the Secretary at the request in writing of holders of record of a majority of the
outstanding capital stock of the Corporation entitled to vote. Such request shall
state the purposeor purposes of the proposed meeting.

Section 2.04.Notice ofMeetings and Adjourned Meetings; Waivers of
Notice. (a) Whenever stockholders are required or permitted to take any action at
a meeting, a written notice of the meeting shall be given which shall state the
place, if any,date and hour of the meeting, the meansof remote communications,
if any, by which stockholders and proxy holders may be deemed to be present in
person and vote at such meeting, and,in the case of a special meeting, the purpose
or purposes for.which the meeting is called. Unless otherwise provided by
Delaware Law, such notice shall be given not less than 10 nor more than 60 days
before the date of the meeting to eachstocldiolderof recordentitled to vote at
such meeting. Unless these bylaws otherwise require, when a meeting is
adjourned to another time or place (whether or not a quorum is present), notice
need not be given of the adjourned meeting if the time, place, if any, and the
means of remote communications, if any, by which stockholders and proxy
holders may be deemed to be present in person and vote at such meeting, are
announced at the meeting at which the adjoumment is taken. At the adjourned
meeting, the Corporation may transact any businesswhich might have been
transacted at the original meeting. If the adjournment is for more than 30 days, or
after the adjournment a new record date is fixed for the adjourned meeting, a
notice of the adjourned meeting shall be given to each stockholder of record
entitled to vote at the meeting.

(b) A written waiver of any such notice signed by the person entitled
thereto, or a waiver by electronic transmission by the person entitled to notice,
whether before or after the time stated therein, shall be deemed equivalent to
notice. Attendance of a person at a meeting shall constitute a waiver of notice of
such meeting, except when the person attends the meeting for the express purpose
of objecting, at the beginning of the meeting, to the transaction of any business
because the meeting is not lawfully called or convened. Business transacted at
any special meeting of stockholders shall be limited to the purposes stated in the
notice.

Section 2.05.Quorum. Unless otherwise provided under the certificate of
incorporation or these bylaws andsubject to Delaware Law, the presence, in
person or by proxy, of the holders of a majority of the outstanding capital stock of
the Corporation entitled to vote at a meeting of stockholders shall constitute a
quorum for the transaction of business. If, however, such quorum shall not be
present or represented at any meeting of the stockholders, a majority in voting
interest of the stockholders present in person or represented by proxy may adjourn
the meeting, without notice other than announcement at the meeting, until a
quorum shall be present or represented. At such adjourned meeting at which a
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quorum shall be present or represented any business may be transacted which
might have been transactedat the meeting asoriginally notified.

Section 2.06.Voling. (a) Unless otherwise provided in the certificate of
incorporation andsubject to Delaware Law, each stockholder shall be entitled to
one vote for each outstanding shareof capital stock of the Corporation held by
such stockholder. Any share of capital stock of the Corporation held by the
Corporation shall have no voting rights. Except as otherwise provided by law, the
Certificate of Incorporation or these By-Laws, in all matters other than the
election of directors, the affirmative vote of the majority of the shares of capital
stock of the Corporation present in person or represented by proxy at the meeting
and entitled to vote on the subject matter shall be the act of the stockholders.

(b) Each stockholder entitled to vote at a meeting of stockholders or to

expressconsentor dissentto acorporateactioninwriting without a meeting may
authorize another person or persons to act for such stockholder by proxy,
appointed by an instrument in writing, subscribedby such stockholder or by his
attorney thereunto authorized, or by proxy sent by cable, telegram or by any
means of electronic communication permitted by law, which results in a writing
from such stockholder or by his attorney, and delivered to the secretary of the
meeting. No proxy shall be voted after three (3) years from its date, unless said
proxy provides for a longer period.

(c) In determining the number of votes cast for or against a proposal or
nominee, sharesabstaining from voting on a matter will not be treated as a vote
cast.

Section 2.07.Action by Consent. (a) Unless otherwise provided in the
certificate of incorporation andsubject to the proviso in Section 2.02,any action
required to be taken at any annual or special meeting of stockholders, or any
action which may be taken at any annual or special meeting of stockholders, may
be taken without a meeting, without prior notice and without a vote, if a consent
or consents in writing, setting forth the action so taken, shall be signed by the
holders of outstanding capital stock having not less than the minimum number of
votes that would be necessary to authorize or take such action at a meeting at
which all shares entitled to vote thereon were present andvoted and shall be

delivered to the Corporation by delivery to its registered office in Delaware, its
principal placeof business,or an officer or agent of the Corporation having
custody of the book in which proceedings of meetings of stockholders are
recorded. Delivery made to the Corporation's registered office shall be by hand

or by certified or registered mail, return receipt requested. Prompt notice of the
taking of the corporate action without a meeting by less than unanimous written
consent shall be given to those stockholders who havenot consented in writing
andwho, if the action hadbeen taken at a meeting, would have been entitled to
notice of the meeting if the record date for such meeting had been the date that
written consents signed by a sufficient number of stockholders to take the action
were delivered to the Corporation as provided in Section 2.07(b).
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(b) Every written consent shall bear the date of signature of each
stockholder who signs the consent, and no written consent shall be effective to
take the corporate action referred to therein unless,within 60 days of the earliest
dated consent delivered in the manner required by this section and Delaware Law
to the Corporation, written consents signed by a sufficient number of holders to
take action are delivered to the Corporation by delivery to its registered office in
Delaware, its principal place of business or an officer or agent of the Corporation
having custody of the book in which proceedings of meetings of stockholders are
recorded, Delivery made to the Corporation's registered office shall be by hand
or by certified or registered mail, return receipt requested.

Section 2.08.Organization. At eachmeeting of stockholders, the
Chairman of the Board, if one shall havebeen elected, or in the Chairman's
absence or if one shall not have been elected, the director designated by the vote

of the majorityof the directorspresentat suchmeeting,shallactaschairmanof
the meeting. The Secretary (or in the Secretary's absence or inability to act, the

person whom the chairman of the meeting shall appoint secretary of the meeting)
shall act as secretary of the meeting and keep the minutes thereof.

Section 2.09.Order ofBusiness. The order of businessat all meetings of
stockholders shall be as determined by the chairman of the meeting.

ARTICLE 3
DIRECTORS

Section 3.01.General Powers. Except as otherwise provided in Delaware

Law or the certificate of incorporation, the businessand affairs of the Corporation
shall be managed by or under the direction of the Board of Directors.

Section 3.02. Number, Election and Term OfOff1ce. (a) The number of
directors which shall constitute the whole Board shall be fixed from time to time

by resolution of the Board of Directors but shall not be less than two or more than
nine. The directors shall be elected at the annual meeting of the stockholders by
written ballot, except as provided in Section 2.02andSection 3.12herein, and -

each director so elected shall hold office until suchdirector's successor is elected

andqualified or until such director's earlier death, resignation or removal.
Directors neednot be stockholders.

(b) Subject to the rights of the holders of any series of preferred stock to
elect additional directors under specific circumstances, directors shall be elected

by a plurality of the votes of the shares of capital stock of the Corporation present
in person or represented by proxy at the meeting and entitled to vote on the
election of directors.

Section 3.03. Quorum and Memner ofActing. Unless the certificate of
incorporation or these bylaws require a greater number, a majority of the total
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number of directors shall constitute a quorum for the transaction of business,and
the affirmative vote of a majority of the directors present at a meeting at which a
quorum is present shall be the act of the Board of Directors. When a meeting is
adjourned to another time or place (whether or not a quorum is present),notice
need not be given of the adjoumed meeting if the time and place thereof are
announced at the meeting at which the adjournment is taken. At the adjourned
meeting, the Board of Directors may transact any business which might have been
transacted at the original meeting. If a quorum shall not be present at any meeting
of the Board of Directors the directors present thereat shall adjourn the meeting,
from time to time, without notice other than announcement at the meeting, until a

quorum shall be present.

Section 3.04. Time and Place ofMeetings. The Board of Directors shall
hold its meetings at such place, either within or without the State of Delaware,

andat suchtimeasmaybedeterminedfrom time to timeby the Boardof
Directors (or the Chairman in the absence of a determination by the Board of
Directors).

Section 3.05.Annual Meeting. The Board of Directors shall meet for the

purpose of organization, the election of officers and the transaction of other
business,as soonas practicable after eachannual meeting of stockholders, on the
same day and at the same place where such annual meeting shall be held. Notice
of such meeting need not be given. In the event such annual meeting is not so
held, the annual meeting of the Board of Directors may be held at such place
either within or without the State of Delaware, on such date and at such time as

shall be specified in a notice thereof given as hereigafter provided in Section 3.07
herein or in a waiver of notice thereof signed by any director who choosesto

waive the requirement of notice.

Section 3.06. Regular Meetings. After the place and time of regular
meetings of the Board of Directors shall have been determined and notice thereof
shall have been once given to each member of the Board of Directors, regular
meetings may be held without further notice being given.

Section 3.07.Special Meetings. Special meetings of the Board of
Directors may be called by the Chairman of the Board or the President and shall
be called by the Chairman of the Board, President or Secretary on the written
request of two directors. Notice of special meetings of the Board of Directors
shall be given to each director at least three days before the date of the meeting in
such manner as is determined by the Board of Directors.

Section 3.08. Connnittees. The Board of Directors may designate one or

more committees, each committee to consist of one or more of the directors of the

Corporation. The Board may designate oneor more directors as alternate
members of any committee, who may replace any absent or disqualified member
at any meeting of the committee. In the absence or disqualification of a member
of a committee, the member or members present at any meeting andnot
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disqualified from voting, whether 01· not stich member or members constitute a
quorum, may unanimously appoint another member of the Board of Directors to
act at the meeting in the place of any such absent or disqualified member, Any
such committee, to the extent provided in the resolution of the Board of Directors,
shall have and may exercise all the powers andauthority of the Board of Directors
in the management of the business andaffairs of the Corporation, and may
authorize the seal of the Corporation to be affixed to all paperswhich may require
it; but no suchcommittee shall have the power or authority in reference to the
following matter: (a) approving or adopting, or recommending to the
stockholders,any action or matter expressly required by Delaware Law to be
submitted to the stockholders for approval or (b) adopting, amending or repealing

any bylaw of the Corporation. Each committee shall keep regular minutes of its
meetings and report the same to the Board of Directors when required.

Section3.09.ActionbyConsent.Unlessotherwiserestrictedby the
certificate of incorporation or these bylaws, any action required or permitted to be
taken at any meeting of the Board of Directors or of any committee thereof may
be taken without a meeting, if all members of the Board or committee, as the case

may be, consent thereto in writing or by electronic transmission, and the writing
or writings or electronic transmission or transmissions,are filed with the minutes
of proceedings of the Board or committee. Suchfiling shall be in paper form if
the minutes are maintained in paper form and shall be in electronic form if the
minutes are maintained in electronic form.

Section 3.10.Telephonic Meetings. Unless otherwise restricted by the
certificate of incorporation or these bylaws, members of the Board of Directors, or
any committee designatedby the Board of Directors, may participate in a meeting
of the Board of Directors, or such committee, asthe casemay be, by means of
conference telephone or other communications equipment by means of which all
persons participating in the meeting can hear each other, and such participation in
a meeting shall constitute presence in person at the meeting.

Section 3.11. Resignation. Any director may resign at any time by giving
notice in writing or by electronic transmission to the Board of Directors or to the
Secretary of the Corporation. The resignation of any director shall take effect
upon receipt of notice thereof or at such later time asshall be specified in such
notice; and unless otherwise specified therein, the acceptance of such resignation
shall not be necessary to make it effective.

Section 3.12, Vacancies. Unless otherwise provided in the certificate of
incorporation, vacancies and newly created directorships resulting from any
increase in the authorized number of directors elected by all the stockholders

having the right to vote as a single class may be filled by a majority of the
directors then in office, although less than a quorum, or by a sole remaining
director. Whenever the holders of any classor classesof stock or series thereof
are entitled to elect one or more directors by the certificate of incorporation,

vacancies and newly created directorships of such classor classesor seriesmay
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be filled by a majority of directors elected by such class or classes or series
thereof then in office, or by a sole remaining director so elected. Each director so
chosen shall hold office until his or her successor is elected and qualified, or until
his or her earlier death, resignation or removal. If there are no directors in office,
then an election of directors may be held in accordance with Delaware Law.
Unless otherwise provided in the certificate of incorporation, when oneor more
directors shall resign from the Board, effective at a future date, a majority of the
directors then in office shall have the power to fill such vacancy or vacancies, the
vote thereon to take effect when such resignation or resignations shall become

effective, and each director so chosen shall hold office as provided in the filling of
other vacancies.

Section 3.13. Removal. Any director or the entire Board of Directors may
be removed, with or without cause, at any time by the affirmative vote of the

holdersof a majorityof theoutstandingcapitalstockof the Corporationthen
entitled to vote at any election of directors and the vacancies thus created may be
filled in accordance with Section 3.12herein.

Section 3.14. Compensation. Unless otherwise restricted by the
certificate of incorporation or these bylaws, the Board of Directors shall have
authority to fix the compensation of directors, including fees and reimbursement
of expenses.

ARTICLE 4
OFFICERS

Section 4.01.Principal Officers. The principal officers of the

Corporation shall be a President,one or more Vice Presidents,a Treasurer and a
Secretary who shall have the duty, among other things, to record the proceedings
of the meetings of stockholders and directors in a book kept for that purpose.The

Corporation may also have such other principal officers, including one or more
Controllers, as the Board may in its discretion appoint. One person may hold the
offices and perform the duties of any two or more of said offices, except that no
one person shall hold the offices andperform the duties of President and
Secretary.

Section 4.02.Election, Term of Officeand Remuneration. The principal
officers of the Corporation shall be elected annually by the Board of Directors at
the annual meeting thereof. Each such officer shall hold office until his or her

successor is elected andqualified, or until his or her earlier death, resignation or
removal. The remuneration of all officers of the Corporation shall be fixed by the
Board of Directors. Any vacancy in any office shall be filled in such manner as
the Board of Directors shall determine.

Section 4.03.Subordinate Ofjìcers. In addition to the principal officers
enumerated in Section 4.01herein, the Corporation may have one or more
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Assistant Treasurers, Assistant Secretaries and Assistant Controllers and such

other subordinate officers, agents andemployees as the Board of Directors may
deem necessary,each of whom shall hold office for such period asthe Board of
Directors may from time to time determine. The Board of Directors may delegate
to any principal officer the power to appoint and to remove any such subordinate
officers, agents or employees.

Section 4.04. Removal. Except as otherwise permitted with respect to

subordinate officers, any officer may be removed, with or without cause,at any
time, by resolution adopted by the Board of Directors.

Section 4.05, Resignations. Any officer may resign at any time by giving
written notice to the Board of Directors (or to a principal officer if the Board of
Directors has delegated to such principal officer the power to appoint and to

removesuchofficer).The resignationof anyofficer shalltakeeffectuponreceipt
of notice thereof or at such later time as shall be specified in such notice; and

unless otherwise specified therein, the acceptance of such resignation shall not be
necessary to make it effective.

Section 4.06. Powers and Duties. The officers of the Corporation shall

have such powers and perform suchduties incident to each of their respective
offices and such other duties as may from time to time be conferred upon or

assignedto them by the Board of Directors.

ARTICLE 5
CAPITAL STOCK

Section 5.01. Certificates For Stock; Uncertificated Shares. The shares

of the Corporation shall be represented by certificates, provided that the Board of
Directors of the Corporation may provide by resolution or resolutions that some
or all of any or all classes or series of its stock shall be uncertificated shares. Any
suchresolution shall not apply to shares represented by a certificate until such
certificate is surrendered to the Corporation. Except asotherwise provided by
law,the rights and obligations of the holders of uncertificated shares and the

rights and obligations of the holders of shares represented by certificates of the
same classand series shall be identical. Every holder of stock represented by
certificates shall be entitled to have a certificate signed by,or in the name of the

Corporation by the Chairman or Vice Chairman of the Board of Directors, or the
Presidentor Vice President, and by the Treasurer or an assistant Treasurer, or the

Secretary or an assistant Secretary of such Corporation representing the number
of shares registered in certificate form. Any or all of the signatures on the
certificate may be a facsimile. In case any officer, transfer agent or registrar who
has signed or whose facsimile signature has been placed tipon a certificate shall
have ceased to be such officer, transfer agent or registrar before such certificate is

issued, it may be issued by the Corporation with the same effect as if such person

8
(NY)02909/003iORG,DOCS/omicron.intermediate.bylaws.doc



were suchofficer, transfer agent or registrar at the date of issue. A Corporation
shall not have power to issuea certificate in bearer form.

Section 5.02.Transfer OfShares. Shares of the stock of the Corporation
may be transferred on the record of stockholders of the Corporation by the holder
thereof or by such holder's duly authorized attorney upon surrender of a
certificate therefor properly endorsed or upon receipt of proper transfer
instructions from the registered holder of uncertificated shares or by such holder's

duly authorized attorney and upon compliance with appropriate procedures for
transferring shares in uncertificated form,unlesswaived by the Corporation.

Section 5.03. Authorityfor Additional Rules Regarding Transfer. The
Board of Directors shall have the power and authority to make all such rules and
regulations as they may deem expedient concerning the issue, transfer and

registrationof certificatedor uncertificatedsharesof the stockof the Corporation,
aswell as for the issuance of new certificates in lieu of those which may be lost or

destroyed,and may require of any stockholder requesting replacement of lost or
destroyed certificates, bond in such amount and in such form as they may deem
expedient to indemnify the Corporation, and/or the transfer agents, and/or the
registrars of its stock against any claims arising in connection therewith.

ARTICLE 6
GENERAL PROVISIONS

Section 6.01.Fixing the Record Date. (a) In order that the Corporation
may determine the stockholders entitled to notice of or to vote at any meeting of
stockholders or any adjournment thereof, the Board of Directors may fix a record
date,which record date shall not precede the date upon which the resolution
fixing the record date is adopted by the Board of Directors, and which record date
shall not be more than 60 nor less than 10 days before the date of such meeting.
If no record date is fixed by the Board of Directors, the record date for
determining stockholders entitled to notice of or to vote at a meeting of
stockholders shall be at the close of business on the day next preceding the day on
which notice is given, or, if notice is waived, at the close of businesson the day

next preceding the day on which the meeting is held. A determination of
stockholders of record entitled to notice of or to vote at a meeting of stockholders

shall apply to any adjournment of the meeting;providedthat the Board of
Directors may fix a new record date for the adjourned meeting.

(b) In order that the Corporation may determine the stockholders
entitled to consent to corporate action in writing without a meeting, the Board of
Directors may fix a record date, which record date shall not precede the date upon
which the resolution fixing the record date is adopted by the Board of Directors,
and which date shall not be more than 10days after the date upon which the
resolution fixing the record date is adopted by the Board of Directors. If no
record date has beenfixed by the Board of Directors, the record date for
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determining stockholders entitled to consent to corporate action in writing without

a meeting, when no prior action by the Board of Directors is required by
Delaware Law,shall be the first date on which a signed written consent setting
forth the action taken or proposed to be taken is delivered to the Corporation by
delivery to its registered office in Delaware, its principal place of business, or an
officer or agent of the Corporation having custody of the book in which
proceedings of meetings of stockholders are recorded. Delivery made to the
Corporation's registered office shall be by hand or by certified or registered mail,
return receipt requested. If no record date has been fixed by the Board of
Directors and prior action by the Board of Directors is required by Delaware Law,
the record date for determining stockholders entitled to consent to corporate
action in writing without a meeting shall be at the close of business on the day on
which the Board of Directors adopts the resolution taking such prior action.

(c) in orderthat the Corporationmaydeterminethe stockholders
entitled to receive payment of any dividend or other distribution or allotment of

any rights or the stockholders entitled to exercise any rights in respect of any
change, conversion or exchange of stock, or for the purpose of any other lawful
action, the Board of Directors may fix a record date, which record date shall not

precede the date upon which the resolution fixing the record date is adopted, and
which record date shall be not more than 60 days prior to such action. Ifno
record date is fixed, the record date for determining stockholders for any such

purpose shall be at the close of business on the day on which the Board of
Directors adopts the resolution relating thereto,

Section 6:02. Dividends. Subject to limitations contained in Delaware
Law and the certificate of incorporation, the Board of Directors may declare and
pay dividends upon the shares of capital stock of the Corporation, which
dividends may be paid either in cash, in property or in shares of the capital stock
of the Corporation.

Section 6.03. Year. The fiscal year of the Corporation shall commence on

January 1 and end on December 31 of each year.

Section 6.04.Corporate Seal. The corporate seal shall have inscribed
thereon the name of the Corporation, the year of its organization and the words
"Corporate Seal, Delaware". The seal may be used by causing it or a facsimile
thereof to be impressed,affixed or otherwise reproduced.

Section 6.05, Voting of Stock Owned by the Corporation. The Board of
Directors may authorize any person, on behalf of the Corporation, to attend, vote
at and grant proxies to be used at any meeting of stockholders of any corporation
(except this Corporation) in which the Corporation may hold stock.

Section 6.06. Amendments. These bylaws or any of them, may be altered,
amended or repealed,or new bylaws may be made,by the stockholders entitled to
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vote thereon at any annual or special meeting thereofor by the Board of
Directors.
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CERTIFICATE OF INCORPORATION

· OF

OMICRON ACQUISITION CORP,

FIRST: The name of thecorporation laOmicronAcquisition Corp.(the
"Corporation").

SECOND: The addressof its registeredoffice in the State of Delawareis

CorpomtionTrust Center,1209OrangeStreet,City of Wilmington,County of
NewCastle,Delaware 19801.Thenameof ils registeredagentatsuchaddressis
TheCorpomtionTrust Company.

THIRD: The purposeof theCorpomtionis to engageinany lawfulact or

acuvityfor whichcorporationsmaybeorganizedtuider theOeneralCorporation
Law of theStateof Delawareasthe sameexistsor mayhereafterhe amended
("DelawarcLaw").

FOURTH: The totalmunberof sharesof stockwhichthe Corporation
shall haveauthority to issueis 1,000,andtheparvalueof eachsuchsharela
SO,01,amountingin the aggregateto $10,00.

FWfH: Themtmoandmailingaddressof theincorporatorare:

N Malling Address

Malik M.Khalil Davis Polk & Wardwell
450LexingtonAvemic
NewYork,New York 10017

SIXTH: The Boardof Directorsshallhavethe powerto adopt,ancial or

repealthe bylaws of the Corporation.

SEVENTH: Bicotionof directorsneednot beby written ballot unless the

bylawsof the Corporationsoprovide.

ElGHTH.The Corporationexpresslyelectsnot to begovemedby Section
203of DelawareLaw.

NfNTH: (1) A directorof theCorporationshall not beBableto the
Cotporallonor its stockholdersfor monetary damages for breach of fíduciary duty
asa director to tho fidlest extentpennittedbyDelawareLaw.

(2)(a) Eachperson(andtheheirs,executorsor administratorsof such
person)who was or is apartyor is threatenedto benwie aparty to,or is involved

emonownicao.DocyoeomeArink



fuanythreatcued,pendingor completedaction,suit orproceeding,whelber civil,
criminal,administrativeor investigative,byreasonof thefact thatsuchpersonla
orwasa director orofficer of theCorporationor is orwasservnigat the request
of the Corporationasadirectoror offleer of anothercorporation,partnership,
joint venture,trust or otherenterprise,shallbeindemnifiedandheldharmlessby
the Corporationto thefullest extentpermittedby DolawareLaw. The right to
indemnification conferredin this ARTICLENINTH shallalsoincludethe ríght to
bepaidby the Corporationthe expenseshicurredin connectionwith anysuch
proceedingin advanceof its finaldispositiontotheibliestextentauthorizedby
DelawareLaw.Therighttoindemulficationconferredin thisARTICLENINTH
shaBbea contract right,

(b) TheCorpomilonmay,byactionof itsBoardof Direciors,provide
indemnification to suchof thoemployeesandagents of the Corporation to such

extent andto sucheffectasthe13oardof Directorsshall determhicto be
appropriateandauthorizedbyDelawarcLaw.

(3) The Corporationshallhavepowerto purchaseandmaintain
Insuranceonbehalfof any personwho isor wasa directoryoffleer,employeeor

agentof the Corporation,or is or wasservingattherequestof theCorporationas
adirector, offíccr, employee oragentof anothercorpomtion,partnership,jolut
venture,inist or other enterpriseagalustanyexpense,liability or lossincurred by
suchpersonin anysuchcapacityor arisingout ofsuchperson'sstatusas such,
whetherornottheCorporationwouldhavethe powerto indemnifysuchperson
againstsuchliability underDelawarcLaw.

(4) The rights andauthorityconferredin this ARTICLE NINTH shall
not beexclusiveof anyotherrightwhichanypersonmayotherwisehaveor
hercafteracquire,

(5) Neither the amendmentnor repealof this ARTICLE NINTH, nor
theadoption of anyprovisionof this Certificateof Incorporationor thebylaws of
the Corpomtion,nor,to the thliestextentpermíttedby DehiwareLaw,any
modification of law,shall adverselyaffect any right or protectionof any person
gmntedpursuunthereto existing at,or arisingout of or relatedto any cycnt, act or
omission that occurredpriorto,lho timeof suchtunendment,repeal,adoptionor
modification (regardlessof whenanyproceeding(orpart thereof)relating to such
event,act oromissionarisesor is first threatened,commencedor completed).

TENTH: The Corporationroserves theright to amendthiscertifícate of
Incorporation in any mannerpermittedby DelawareLaw andall rights and
powersconferredhereinonstockholders,directorsandofficers,if any,aresubject
to this reservedpower,
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IN WITNESS WHEREOF,theindersignedhasexecutedthisCertiflente
of incorporation this 7*dayof Febniary,2011.

Malik M.Khaill T

Incorpostor
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BYLAWS

OF

OMICRON ACQUISITION CORP.

ARTICLE 1
OFFICES

Section 1.01.Registered Office. The registered office of the Corporation
shall be in the City of Wilmington, County of New Castle, State of Delaware.

Section 1.02. Other Offices. The Corporation may also have offices at
such other places both within and without the State of Delaware as the Board of
Directors may from time to time determine or the business of the Corporation
may require.

Section 1.03. Books. The books of the Corporation may be kept within or
without the State of Delaware as the Board of Directors may from time to time

determine or the businessof the Corporation may require.

ARTICLE 2
MEETINGS OF STOCKHOLDERS

Section 2.01.Time and Place ofMeetings. All meetings of stockholders

shall be held at such place, either within or without the State of Delaware, on such
date andat such time as may be determined from time to time by the Board of
Directors (or the Chairman in the absence of a designation by the Board of
Directors).

Section 2.02.Amwal Meetings. Unless directors are elected by written
consent in lieu of an annual meeting as permitted by the General Corporation Law
of the State of Delaware as the same exists or may hereafter be amended

("Delaware Law"), an annual meeting of stockholders, commencing with the
year 2012, shall be held for the election of directors and to transact such other
business as may properly be brought before the meeting. Stockholders may,
unless the certificate of incorporation otherwise provides, act by written consent

to elect directors;provided, however, that if such consent is less than unanimous,
such action by written consent may be in lieu of holding an annual meeting only if
all of the directorships to which directors could be elected at an annual meeting
held at the effective time of such action are vacant and are filled by suchaction.
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Section 2.03.Special Meetings. Special meetings of stockholders may be
called by the Board of Directors or the Chairman of the Board and shall be called
by the Secretary at the request in writing of holders of record of a majority of the
outstanding capital stock of the Corporation entitled to vote. Such request shall
state the purpose or purposes of the proposed meeting.

Section 2.04.Notice of Meetings and Adjourned Meetings; Waivers of
Notice. (a) Whenever stockholders are required or permitted to take any action at
a meeting, a written notice of the meeting shall be given which shall state the

place, if any, date andhour of the meeting, the meansof remote communications,
if any,by which stockholders and proxy holders may be deemed to be present in
person and vote at such meeting, and,in the case of a special meeting, the purpose
or purposesfor which the meeting'is called. Unless otherwise provided by
Delaware Law, such notice shall be given not less than 10 nor more than 60 days
before the dateof themeeting to eachstockholderof recordentitledto voteat
such meeting. Unless these bylaws otherwise require, when a meeting is

adjourned to another time or place (whether or not a quorum is present), notice
need not be given of the adjourned meeting if the time, place, if any, and the
means of remote communications, if any, by which stockholders and proxy

holders may be deemed to be present in person and vote at such meeting, are
announced at the meeting at which the adjournment is taken. At the adjourned
meeting, the Corporation may transact any business which might have been
transacted at the original meeting. If the adjournment is for more than 30 days, or

after the adjournment a new record date is fixed for the adjourned meeting, a
notice of the adjourned meeting shall be given to each stockholder of record
entitled to vote at the meeting.

(b) A written waiver of any such notice signed by the person entitled
thereto, or a waiver by electronic transmission by the person entitled to notice,
whether before or after the time stated therein, shall be deemed equivalent to
notice. Attendance of a person at a meeting shall constitute a waiver of notice of
such meeting, except when the person attends the meeting for the express purpose
of objecting, at the beginning of the meeting, to the transaction of any business
because the meeting is not lawfully called or convened. Business transacted at

any special meeting of stockholders shall be limited to the purposes stated in the
notice.

Section 2.05.Quorum. Unless otherwise provided under the certificate of
incorporation or these bylaws and subject to Delaware Law, the presence,in
person or by proxy, of the holders of a majority of the outstanding capital stock of
the Corporation entitled to vote at a meeting of stockholders shall constitute a
quorum for the transaction of business. If, however, suchquorum shall not be
present or representedat any meeting of the stockholders a majority in voting
interest of the stockholders present in person or represented by proxy may adjourn

the meeting, without notice other than announcement at the meeting, until a
quorum shall be presentor represented. At suchadjourned meeting at which a
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quorum shall be present or represented any business may be transacted which
might have been transacted at the meeting as originally notified.

Section 2.06. Voting. (a) Unless otherwise provided in the certificate of
incorporation and subject to Delaware Law, each stockholder shall be entitled to
one vote for each outstanding share of capital stock of the Corporation held by
such stockholder. Any share of capital stock of the Corporation held by the

Corporation shall have no voting rights. Except as otherwise provided by law, the
Certificate of Incorporation or these By-Laws, in all matters other than the
election of directors, the affirmative vote of the majority of the sharesof capital
stock of the Corporation present in person or represented by proxy at the meeting
and entitled to vote on the subject matter shall be the act of the stockholders.

(b) Each stockholder entitled to vote at a meeting of stockholders or to

expressconsentor dissentto a corporateactionin writing without ameetingmay
authorize another person or persons to act for such stockholder by proxy,

appointed by an instrument in writing, subscribed by such stockholder or by his
attorney thereunto authorized, or by proxy sent by cable, telegram or by any
means of electronic communication permitted by law, which results in a writing
from such stockholder or by his attorney, anddelivered to the secretary of the

meeting. No proxy shall be voted after three (3) years from its date, unless said
proxy provides for a longer period.

(c) In determining the number of votes cast for or against a proposal or
nominee, shares abstaining from voting on a matter will not be treated as a vote
cast.

Section 2.07. Action by Consent. (a) Unless otherwise provided in the
certificate of incorporation and subject to the proviso in Section 2.02,any action

required to be taken at any annual or special meeting of stockholders, or any
action which may be taken at any annual or special meeting of stockholders, may
be taken without a meeting, without prior notice and without a vote, if a consent
or consents in writing, setting forth the action so taken, shall be signed by the
holders of outstanding capital stock having not less than the minimum number of
votes that would be necessary to authorize or take such action at a meeting at
which all shares entitled to vote thereon were present and voted and shall be

delivered to the Corporation by delivery to its registered office in Delaware, its
principal place of business,or an officer or agent of the Corporation having
custody of the book in which proceedings of meetings of stockholders are
recorded, Delivery made to the Corporation's registered office shall be by hand

or by certified or registered mail, rettirn receipt requested. Prompt notice of the
taking of the corporate action without a meeting by less than unanimous written
consent shall be given to those stockholders who have not consented in writing
and who,if the action had been taken at a meeting, would have beenentitled to
notice of the meeting if the record date for such meeting had been the date that
written consents signed by a sufficient number of stockholders to take the action
were delivered to the Corporation as provided in Section 2.07(b).
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(b) Every written consent shall bear the date of signature of each
stockholder who signs the consent,andno written consent shall be effective to
take the corporate action referred to therein unless,within 60 days of the earliest
dated consent delivered in the manner required by this section and Delaware Law
to the Corporation, written consents signed by a sufficient number of holders to
take action are delivered to the Corporation by delivery to its registered office in
Delaware, its principal place of business or an officer or agent of the Corporation
having custody of the book in which proceedings of meetings of stockholders are
recorded. Delivery made to the Corporation's registered office shall be by hand
or by certified or registered mail, return receipt requested.

Section 2.08.Organization. At each meeting of stockholders, the
Chairman of the Board, if oneshall have been elected, or in the Chairman's
absence or if one shall not have been elected, the director designated by the vote

of the majorityof thedireetorspresentatsuchmeeting,shallactaschairmanof
the meeting. The Secretary (or in the Secretary's absence or inability to act, the

person whom the chairman of the meeting shall appoint secretary of the meeting)
shall act as secretary of the meeting and keep the minutes thereof.

Section 2.09.Order of Business. The order of business at all meetings of
stockholders shall be as determined by the chairman of the meeting.

ARTICLE 3
DIRECTORS

Section 3.01.General Powers. Except as otherwise provided in Delaware

Law or the certificate of incorporation, the business and affairs of the Corporation
shall be managedby or under the direction of the Board of Directors.

Section 3.02.Number, Election and Term Of Office. (a) The number of
directors which shall constitute the whole Board shall be fixed fi•om time to time

by resolution of the Board of Directors but shall not be less than two or more than
nine. The directors shall be elected at the annual meeting of the stockholders by
written ballot, except as provided in Section 2.02and Section 3.12herein, and
eachdirector so elected shall hold office until suchdirector's successor is elected

andqualified or until suchdirector's earlier death, resignation or removal.
Directors need not be stockholders.

(b) Subject to the rights of the holders of any series of preferred stock to
elect additional directors under specific circumstances, directors shall be elected

by a plurality of the votes of the shares of capital stock of the Corporation present
in person or represented by proxy at the meeting andentitled to vote on the
election of directors.

Section 3.03. Quorwn and Manner ofActing. Unless the certificate of
incorporation or these bylaws require a greater number, a majority of the total
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number of directors shall constitute a quorum for the transaction of business,and
the affirmative vote of a majority of the directors present at a meeting at which a

quorum is present shall be the act of the Board of Directors. When a meeting is
adjourned to another time or place (whether or not a quorum is present), notice
need tiot be given of the adjourned meeting if the time and place thereof are
announced at the meeting at which the adjournment is taken. At the adjourned
meeting, the Board ofDirectors may transact any business which might have been
transacted at the original meeting. If a quorum shall not be presentat any meeting
of the Board of Directors the directors present thereat shall adjourn the meeting,
from time to time, without notice other than announcement at the meeting, until a
quorum shall be present.

Section 3.04.Time and Place ofMeetings, The Board of Directors shall
hold its meetings at such place, either within or without the State of Delaware,
and at such time as may be determined from timeto timeby theBoardof
Directors (or the Chairman in the absence of a determination by the Board of
Directors).

Section 3.05.Annual Meeting. The Board of Directors shall meet for the

purpose of organization, the election of officers and the transaction of other
business,as soon aspracticable after each annual meeting of stockholders, on the
same day and at the same place where such annual meeting shall be held. Notice
of such meeting need not be given. In the event suchannual meeting is not so
held, the annual meeting of the Board of Directors may be held at such place
either within or without the State of Delaware, on such date and at such time as

shall be specified in a notice thereof given as hereinafter provided in Section 3.07
herein or in a waiver of notice thereof signed by any director who chooses to

waive the requirement of notice.

Section 3.06.Regular Meetings. After the place and time of regular

meetings of the Board of Directors shall have been determined and notice thereof
shall have been once given to each member of the Board of Directors, regular
meetings may be held without further notice being given.

Section 3.07.Special Meetings. Special meetings of the Board of
Directors may be called by the Chairman of the Board or the President and shall
be called by the Chairman of the Board, President or Secretary on the written

request of two directors. Notice of special meetings of the Board of Directors
shall be given to each director at least three days before the date of the meeting in
such manner as is determined by the Board of Directors.

Section 3.08. Connnittees. The Board of Directors may designate one or

more committees, each committee to consist of one or more of the directors of the

Corporation. The Board may designate one or more directors as alternate
membersof any committee, who may replaceany absent or disqualified member
at any meeting of the committee. In the absenceor disqualification of a member
of a committee, the member or members present at any meeting and not
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disqualified from voting, whether or not such member or members constitute a
quorum, may unanimously appoint another member of the Board of Directors to
act at the meeting in the place of any such absent or disqualified member. Any
such committee, to the extent provided in the resolution of the Board of Directors,
shall have and may exercise all the powers and authority of the Board of Directors
in the management of the business and affairs of the Corporation, and may
authorize the seal of the Corporation to be affixed to all papers which may require
it; but no such committee shall have the power or authority in reference to the
following matter: (a) approving or adopting, or recommending to the
stocidiolders, any action or matter expressly required by Delaware Law to be
submitted to the stockholders for approval or (b) adopting, amending or repealing

any bylaw of the Corporation. Eachcommittee shall keep regular minutes of its
meetings and report the same to the Board of Directors when required.

Section 3.09.Action byConsent.Unlessotherwise restricted by the
certificate of incorporation or these bylaws, any action required or permitted to be
taken at any meeting of the Board of Directors or of any committee thereof may
be taken without a meeting, if all members of the Board or committee, as the case
may be, consent thereto in writing or by electronic transmission, and the writing
or writings or electronic transmission or transmissions, are filed with the minutes
of proceedings of the Board or committee. Such filing shall be in paper form if
the minutes are maintained in paper form and shall be in electronic form if the
minutes are maintained in electronic form.

Section 3.10.Telephonic Meetings. Unless otherwise restricted by the
certificate of incorporation or these bylaws, membersof the Board of Directors, or

any committee designated by the Board of Directors, may participate in a meeting
of the Board of Directors, or such committee, as the case may be, by means of
conference telephone or other communications equipment by means of which all
persons participating in the meeting can hear each other, and such participation in
a meeting shall constitute presence in person at the meeting.

Section 3.11. Resignation. Any director may resign at any time by giving
notice in writing or by electronic transmission to the Board of Directors or to the
Secretary of the Corporation. The resignation of any director shall take effect
upon receipt of notice thereof or at such later time as shall be specified in such
notice; and unlessotherwise specified therein, the acceptance of such resignation
shall not be necessary to make it effective.

Section 3.12.Vacancies. Unless otherwise provided in the certificate of

incorporation, vacancies and newly created directorships resulting from any
increase in the authorized number of directors elected by all the stockholders

having the right to vote asa single classmay be filled by a majority of the
directors then in office, although less than a quorum, or by a sole remaining
director. Whenever the holders of any class or classes of stock or series thereof
are entitled to elect one or more directors by the certificate of incorporation,
vacancies andnewly created directorships of such classor classes or series may
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be filled by a majority of directors elected by such classor classes or series
thereof then in office, or by a sole remaining director so elected. Each director so
chosen shall hold office until his or her successor is elected and qualified, or until

his or her earlier death, resignation or removal. If there are no directors in office,
then an election of directors may be held in accordance with Delaware Law.
Unless otherwise provided in the certificate of incorporation, when one or more
directors shall resign from the Board, effective at a future date, a majority of the
directors then in office shall have the power to fill suchvacancy or vacancies, the
vote thereon to take effect when such resignation or resignations shall become
effective, and each director so chosen shall hold office asprovided in the filling of
other vacancies.

Section 3.13. Removal. Any director or the entire Board of Directors may
be removed, with or without cause,at any time by the affirmative vote of the
holders of a majority of the outstanding capital stock of the Corporation then
entitled to vote at any election of directors and the vacancies thus created may be
filled in accordance with Section 3.12herein.

Section 3.14.Compensation. Unless otherwise restricted by the
certificate of incorporation or these bylaws, the Board of Directors shall have
authority to fix the compensation of directors, including fees and reimbursement
of expenses.

ARTICLE4
OFFICERS

Section 4.01. Principal Officers. The principal officers of the
Corporation shall be a President, one or more Vice Presidents, a Treasurer and a
Secretary who shall have the duty, among other things, to record the proceedings
of the meetings of stockholders and directors in a book kept for that purpose. The
Corporation may also have such other principal officers, including one or more
Controllers, as the Board may in its discretion appoint. One person may hold the
offices and perform the duties of any two or more of said offices, except that no
one person shall hold the offices and perform the duties of President and
Secretary.

Section 4.02. Election, Term of Offlce and Remimeration. The principal
officers of the Corporation shall be elected annually by the Board of Directors at
the annual meeting thereof. Eachsuch officer shall hold office until his or her
successor is elected and qualified, or until his or her earlier death, resignation or
removal. The remuneration of all officers of the Corporation shall be fixed by the

Board of Directors. Any vacancy in any office shall be filled in such manner as
the Board of Directors shall determine.

Section 4.03. Subordinate Of]ìcers. In addition to the principal officers
enumerated in Section 4.01herein, the Corporation may have one or more
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Assistant Treasurers, Assistant Secretaries and Assistant Controllers and such
other subordinate officers, agents and employeesas the Board of Directors may
deem necessary, each of whom shall hold office for such period as the Board of
Directors may from time to time determine. The Board of Directors may delegate
to any principal officer the power to appoint and to remove any such subordinate
officers, agents or employees,

Section 4.04.Removal. Except as otherwise permitted with respect to
subordinateofficers, any officer may be removed, with or without cause,at any
time, by resolution adopted by the Board of Directors.

Section 4.05. Resignations. Any officer may resign at any time by giving
written notice to the Board of Directors (or to a principal officer if the Board of
Directors has delegated to such principal officer the power to appoint and to
remove such officer). The resignation of any officer shall take effect upon receipt

of notice thereof or at such later time asshall be specified in such notice; and
unlessotherwise specified therein, the acceptance of such resignation shall not be
necessary to make it effective.

Section 4.06. Powers and Duties. The officers of the Corporation shall
have such powers and perform such duties incident to each of their respective
offices and such other duties as may from time to time be conferred upon or
assigned to them by the Board of Directors.

ARTICLE 5
CAPITAL STocK

Section 5.01. Certyìcates For Stock; Uncertificated Shares. The shares
of the Corporation shall be represented by certificates, provided that the Board of
Directors of the Corporation may provide by resolution or resolutions that some
or all of any or all classes or series of its stock shall be uncertificated shares. Any
suchresolution shall not apply to shares represented by a certificate until such
certificate is surrendered to the Corporation. Execpt as otherwise provided by
law, the rights and obligations of the holders of uncertificated shares and the
rights and obligations of the holders of shares represented by certificates of the
same class and series shall be identical. Every holder of stock represented by
certificates shall be entitled to have a certificate signed by,or in the name of the

Corporation by the Chairman or Vice Chairman of the Board of Directors, or the
President or Vice President, and by the Treasurer or an assistant Treasurer, or the
Secretary or an assistant Secretary of such Corporation representing the number
of shares registered in certificate form. Any or all of the signatures on the
certificate may be a facsimile. In case any officer, transfer agent or registrar who
has signed or whose facsimile signature hasbeenplaced upon a certificate shall
have ceased to be such officer, transfer agent or registrar before such certificate is
issued,it may be issued by the Corporation with the same effect as if such person
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were such officer, transfer agent or registrar at the date of issue. A Corporation
shall not have power to issue a certificate in bearer form.

Section 5.02.Transfer OfShares. Shares of the stock of the Corporation
may be transferred on the record of stockholders of the Corporation by the holder
thereof or by such holder's duly authorizedattomey upon surrender of a
certificate therefor properly endorsedor upon receipt of proper transfer
instructions from the registered holder of uncertificated shares or by such holder's
duly authorized attorney and upon compliance with appropriate procedures for
transferring shares in uncertificated form, unless waived by the Corporation.

Section 5.03 Authorityfor Additional Rules Regarding Transfer. The
Board of Directors shall have the power andauthority to make all such rules and
regulations-as they may deem expedient concerning the issue, transfer and
registration of certificated or uncertificated shares of the stock of the Corporation,
aswell as for the issuanceof new certificates in lieu of those which may be lost or
destroyed,andmay require of anystockholder requesting replacementof lost or
destroyed certificates, bond in suchamount and in such form as they may deem
expedient to indemnify the Corporation, and/or the transfer agents,and/or the
registrars of its stock against any claims arising in connection therewith.

ARTICLE 6
GENERAL PROVISIONS

Section 6.01.Fixing the Record Date. (a) In order that the Corporation
may determine the stockholders entitled to notice of or to vote at any meeting of
stockholders or any adjournment thereof, the Board of Directors may fix a record
date, which record date shall not precede the date upon which the resolution
fixing the record date is adopted by the Board of Directors, and which record date
shall not be more than 60 nor lessthan 10days before the date of such meeting.
If no record date is fixed by the Board of Directors, the record date for
determining stockholders entitled to notice of or to vote at a meeting of
stockholders shall be at the close of business on the day next preceding the day on
which notice is given, or, if notice is waived, at the close of business on the day

next preceding the day on which the meeting is held. A determination of
stockholders of record entitled to notice of or to vote at a meeting of stockholders

shall apply to any adjournment of the meeting; Provided that the Board of
Directors may fix a new record date for the adjoumed meeting.

(b) in order that the Corporation may determine the stockholders
entitled to consent to corporate action in writing without a meeting, the Board of
Directors may fix a record date, which record date shall not precede the date upon
which the resolution fixing the record date is adopted by the Board of Directors,
and which date shall not be more than 10days after the date upon which the
resolution fixing the record date is adopted by the Board of Directors. If no
record datehas been fixed by the Board of Directors, the record date for
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were such officer, transfer agent or registrar at the date of issue. A Corporation
shall not have power to issue a certificate in bearer form.

Section 5.02.Transfer OfShares. Shares of the stock of the Corporation
may be transferred on the record of stockholders of the Corporation by the holder
thereof or by such holder's duly authorized attorney upon surrender of a
certificate therefor properly endorsed or upon receipt of proper transfer
instructions from the registered holder of uncertificated shares or by such holder's
duly authorized attorney and upon compliance with appropriate procedures for
transferring shares in uncertificated form, unless waived by the Corporation.

Section 5.03.Authorityfor Additional Rules Regarding Transfer. The
Board of Directors shall have the power and authority to make all such rules and
regulations.as they may deem expedient concerning the issue, transfer and

registrationof certificatedor uncertificatedsharesof the stockof the Corporation,
as well as for the issuance of new certificates in lieu of those which may be lost or

destroyed, and may require of any stockholder requesting replacement of lost or
destroyed certificates, bond in such amount and in such form as they may deem
expedient to indemnify the Corporation, and/or the transfer agents, and/or the
registrars of its stock against any claims arising in connection therewith.

ARTICLE 6
GENERAL PROVISIONS

Section 6.01.Fixing the Record Date. (a) In order that the Corporation
may determine the stockholders entitled to notice of or to vote at any meeting of
stockholders or any adjournment thereof, the Board of Directors may fix a record
date, which record date shall not precede the date upon which the resolution
fixing the record date is adopted by the Board of Directors, andwhich record date
shall not be more than 60 nor less than 10 days before the date of such meeting.

If no record date is fixed by the Board of Directors, the record date for
determining stockholders entitled to notice of or to vote at a meeting of
stockholders shall be at the close of business on the day next preceding the day on

which notice is given, or, if notice is waived, at the close of businesson the day
next preceding the day on which the meeting is held. A determination of
stockholders of record entitled to notice of or to vote at a meeting of stockholders

shall apply to any adjournment of the meeting; provided that the Board of
Directors may fix a new record date for the adjourned meeting.

(b) in order that the Corporation may determine the stockholders
entitled to consent to corporate action in writing without a meeting, the Board of
Directors may fix a record date,which record date shall not precede the date upon
which the resolution fixing the record date is adoptedby the Board of Directors,
and which date shall not be more than 10days after the date upon which the

resolution fixing the record date is adopted by theBoard of Directors. If no
record date has beenfixed by the Board of Directors, the record date for
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determining stockholders entitled to consent to corporate action in writing without
a meeting, when no prior action by the Board of Directors is required by
Delaware Law, shall be the first date on which a signed written consent setting
forth the action taken or proposed to be taken is delivered to the Corporation by
delivery to its registered office in Delaware, its principal place of business,or an
officer or agent of the Corporation having custody of the book in which
proceedings of meetings of stockholders are recorded. Delivery made to the
Corporation's registeredoffice shall be byhand or by certified or registered mail,
return receipt requested. If no record date has been fixed by the Board of
Directors andprior action by the Board ofDirectors is required by Delaware Law,
the record date for determining stockholders entitled to consent to corporate
action in writing without a meeting shall be at the close of business on the day on
which the Board of Directors adopts the resolution taking such prior action.

(c) In order thatthe Corporation may determinethe stockholders
entitled to receive payment of any dividend or other distribution or allotment of

any rights or the stockholders entitled to exercise any rights in respect of any
change, conversion or exchange of stock, or for the purpose of any other lawful
action, the Board of Directors may fix a record date,which record date shall not

precede the date upon which the resolution fixing the record date is adopted,and
which record date shall be not more than 60 days prior to such action. If no
record date is fixed, the record date for determining stockholders for any such

purpose shall beat the close of business on the day on which the Board of
Directors adopts the resolution relating thereto.

Section 6.02.Dividends. Subject to limitations contained in Delaware
Law and the certificate of incorporation, the Board of Directors may declare and
pay dividends upon the shares of capital stock of the Corporation, which
dividends may be paid either in cash, in property or in shares of the capital stock
of the Corporation.

Section 6.03. Year. The fiscal year of the Corporation shall commence on

January 1 and end on December 31 of each year.

Section 6.04.Cm-porate Seal. The corporate seal shall have inscribed
thereon the name of the Corporation, the year of its organization and the words

"Corporate Seal,Delaware". The seal may be used by causing it or a facsimile
thereof to be impressed, affixed or otherwise reproduced.

Section 6.05. Voting <>fStock Owned by the Co;poration. The Board of
Directors may authorize any person, on behalf of the Corporation, to attend, vote
at and grant proxies to be used at any meeting of stockholders of any corporation
(except this Corporation) in which the Corporation may hold stock.

Section 6.06. Amendments. These bylaws or any of them, may be altered,

amended or repealed, or new bylaws may be made, by the stockholders entitled to
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vote thereon at any annual or special meeting thereof or by the Board of
Directors,
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CERTIFICATE OF INCORPORATION
OF A PRIVATE IJMITED COMPANY

CompanyNo. 6547680

The Registrar of Companiesfor Englandand Walesherebycertífiesthal

BATS TRADINGUMITED

la this day incorporatedunderthe CompaniesAct 1986 as a private
companyand that the companyis lirnited.

Givenat CompaniesHouse,Cardiff, the 28th March2008
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CompaniesHouse
--- for thereced --

The abovo lorormallonwascommuniculedin non-legibleformandauthonlicatedby the
RegistrarofCompanlosundersection710Aof the CompaniesAo(1986



The CompaniesActs 1985 to 2006

PrivateCompanyUmlied by Shares
Company Number:6647680
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BATS Trading Limited

incorporated tho 28th March2008
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THE COMPANIES ACTS 1985 to 2006

PRIVATECOMPANYLIMITED BY SHARES

MEMORANDUM OF ASsoCIATloN OF

DATS Trading Limited

L The Company's name is "DATSTrading Umited".

?. The Conipany's registered niften la lo ha silunted in England andWales,

3.1 Theobject olho Company is to cany an laisiness as a genomi commerdal company.
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3.2 Wilhout prejudiceto tho generalityof the objectenri lhe powers of lho Companyderived itern
section 3A of the Act iho Companyhas powerto doallor anyof tho followingthings:-

3.2.1 To purchosoof by any othermanns acquireandtako opilons over any propodywhatever;and
any tights or privilegesof any kind ovotor in respectof anyproperty.

3.22 To apply for, togisint, purchnso,orby other moonsacquito and protect, prolong and renow,
whelhet in theUnited Kingdom or clauwhere,any tiedonwks, palonis,copyrights, trade secrets, at othat
integactual property rights, licencos, secret procentos, designs, proloctions and concessions and to
discinha,eller, modify,usoand tumto accouni and to manufacturounder or grant ifconcos orpriviloges in
respect of the sumo, and to oxpend monoy in expedmonting upon, tusting und improving any palants,
inventionsordghtswhich the Companymayacquitoor inopose to acquire.

32.3 To acquae of undertake the wholo or any part of the business, goodwill,and essetsof any
poison, firm, at companycarrying onorproposingto cany on any of the businessoswhich the Company
is authorisod to catry on and as pad of theconstdorollonfor suchacquisillonto undottoko all acanyo( tho
liabilittas of such person, litm of cornpany, of to aculto an intorest in, ama(gamn(o with, or antor into

partnershipor into any auongemont tot sharing prollts, or for co-operation, or for mutual assistanco with
any suchperson,fi(m at company,of (Ot subsidisingor olhoenisoassisting any such potson, iltm or
company,and to givo or accept, by way of considetalian for any of thesets or thingsaforesaidorproperly
acqukad,anyshutos,debentures,detonture stock or securitiesthat maybe agtood upon,and to hold and
retain,or sell,mortgagearid deal with anyshotos,debentures,debenuitostock or secuilltesso recalvud.

3.2A Tolmprovo,manage,consituel,repair,develop,exchango,let on leasoor othelvdse,mortgago,
chotge, soll, dispose of, tum to eccount,grant licences,oplions, rights and pdvilogos in respect of, or
othorwise doel with allor any put of the poporty and tights of the Company.

32.5 To investanddeal with the moneysof the Companynot immediatelytoqulrod in suchinannor

2, oulner i J at adeteunineti arul tohold or olh er a ti i th r i I o i sno; r ty to any
person, firm or company ()neluding without proludico to lho genetalhy of the fotogoing any holding
company,subsidimy or follow subsidiary of,or any other company associatedin any way with, the
Company),to entot intoguatontoos, contractsof Indemnityandautotyshipsof all kinds,to receivemoney
on deposit or loan upon any lotos, and to secute orguarantee in any mannst and upon any termsthe
payment of any sumof moneyof the perioimnneeof anyobligallon by noy person,Arm or company
(includingwithoutpro)udiceto the gonomittyof the fotogoing anysuch holding company;subsidiary,follovi
subsidiaryorassociated companyas aforesaid).

32.7 To bo«ow and talso money in any mannor and to soeurn the repaymont of any money
borrowed,falsed or owingbymorigagn, chMgo,Standard secutily, honor other securByuponlho wholo of
any pail of the Company'spropotly or assols (whetherpresent or lulum), includingits uncallodcapital,
and also by nsimilar mortgage,charge, standardsecurity,llen or sectuity to secure andgusantoo the
performanceby the Companyof anyobligallonor liabilityll.may underluka or which maybecomobloding
onit,

32,8 To draw, taake, accopt, onderso,discount, negotiato,exocuto and issuo cheques,bills of
exchango,pronissory notes, hills of lading, wouants,debantutos, and other negotiablo or transfambio
instruments.

3,2.9 Toapply for,promoto,andoblein anyAct of Parliament,ordot, or licenceof lho 00partment of
Trado of othet authodtyfor enablingtheCompany to cany any of itsobjectsintoeffect, or for offecting any
modincallonof the Company's coastltution,or for anyother purpose which may seem calcuktteddiractly
of indiroelly lo piornoto the Company's latemals,and to opposaany proceedings orapplicationswhkib
mayseemcalculateddirectlyof Indirectlyto prejudicethe Company'sinterests,

32.10 To entot into anyuttongementswithanygovemmentor autholly (supremo,inunleipal, local,or
othewtiso) that mayscom conducivo lo the altninmentof the Company'sobloctsor anyof them,and 10

obtain from anysuch govemment or authority anycharters,docroos, rights, privlieges or concossions
vthlehthe Companymay think desirabloand to cany out,oxerciso,and comply withany suchchattets,
doctoes,dghts, privileges,andconcessions
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32.11 To subscdho for, take, purchoso,or otheiwise nequito,hold,soll, deal with and disposo of,
placo and undelwrite shares, elocks, dobentures, debenturestocks, bonds, obligallons or secutilles
lesuodor guoranteedby anyoutor company constituted or carryingon business in any part of theworld,
and debanturos, debantuto steeks, bonds,obligallons or secutillos issued or guarnateod by any
governmonior authority,municipal,lot;nl or othoivaiso, inanypart of theworld.

3.2.12 To control, munngo, linanco, subsidise, co.ordinoin or othenviso assist any company or
componles in which lho Coinpany has a direct or indirect financial intorest, to provide socrotarial,
administrativo,technical, commerclolnndother servicesand facillilosof all kinds for anysuchcompanyor
cotopanies and to makepaymontsby wnyof subvention or othenvisoand any other cuangomontswhich
may scomdesirable with respect to any husiness or opemtionsof orgeneraityvtluttospect to any auch
companyorcompanlos.

32.13 To promoto any other company for the purpose of acquiting lhe wholn or any part of the
business or ptopetty or undertaking or any of lho liablillies of lho Company,or of underlaking any
businosa or operations which may appont likely to assistor benefit iho Companyor to enhancethe valuo
Of tiny píopodyor business of the Company, and to place or guaruistoo the placing of, undonwito,
subscdbo fot, of olhoiwisoacquiro QEOf any pallgi 210Sila(CS 0( coeuritiesof any such company ou
aforosaid,

3.2.14 To sell or otheaviso dispose of Iho wholo or any part of the business of property of the
Company,ollhor logother or in portions, for such considerslion as the Company may think 01,and in
parikuint for sharos,dobonturos,or sectullies of enycompanypurchasingthe samo.

3.2.15 To notas ugentsor brokeroandas trustansfor anyperson,firm orcompany,and to undortako
and porformsub-conttacts.

3.2.16 To iomunerato any po<son,firmor companycondoting sorvicos to lho Companyollhur by cash
paymentor by thealloimoni of shotos orothat sacutlilesof theCornpany creditedas pold up in full or in
part orolho;wlso osmaybe thoughtexpedlonL

3,25/ To distilbuto among lho membersof the Companyin kind any propertyof the Company of
witalevor natuto.

3,2;18 To pay all or any expensoo incurred in connocilon with ihn promollon, formation and
incorporallonof the Company,or to contract with any potson, ihm or company topay tho somoi and to
pay comrnissionsto brokersand others for undonwiting,placing,solling,or guamnteelagiho subscdption
of any shoreset olhot securitiesof the Company,

3.2.19 To tupport and subscribolo any chodiablo orpublicobjectandto support andsubscriboto any
instituilon, society, or clubwhich may be for the banolit of the cómpany at its directorsor omploycos,or
may be connected with any town or place where lho Companycarrios on businoss; to glvo at award
ponsions,annuilles, gmtuhlos, and superannuntionor otherellowancos orbenefils or chadiabloeld and
generally to providoadvantagos,faclutiesandservicesfor anypo(sons who areor have boondkoctors of,
or who ato or havobuen employodby,or who oro soMag or hØvo soNed the Company,or anycompany
whichis asubsidiary of the Cornpany or the holding companyof lhe Companyora followsubsidiaryof lho
Company or the prodocessots la businessof the Companyor of ony such subsidiary,holding or follow
subsidimy company and to the wives,widows,childron and ofhor relelivos and dependantsof such
potsons; lo maka payments towards insuranco including insutanco for any director,OHicot or auditor
against any liability in mspect of any negilgence,dofault,broach of duty or broach of (tust (so for os
permittad by inv); and to sol up, ostablish, support and raaintain supotannuation and elber funds or
schamon(whethercontributory or non.contdbutory)for the benotil of any of such personaand of their
wives, widows, childron and other tolutivos and dependants;and to sat up, esloblish, support and
inalnialn prola shadng or sharo purchase at;homes for iho bonelli of any of the employeos of tha
Companyor of any suchsubskilaty, holding or follow subsidicty company andto land moneyto anysuch
employens at to trusteos on their boholfto enabloanysuchschomesto beestablishedof maintained.

3,2,29 Sub]nct to and in accordance with the provisionsof the Aci (if and so far as such provisiant
shall be applicablo) to give, diroelly or Indiraclly,financialassistancolot the Utquisillon of shetes or other
securillos of the Company or of any other cornpony of for the reduellon or dischargo of any Rubillly
incurrodin respectof such acquisillon, ),tcarl[nyxX
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3,2.21 To procutotheCompanyto ho (o0lotoredor recognisedin anypart of thoworld.

3.2.22 To do all or any of the things or rnattets aforesnid In any port of His wedd and olther as
pdncipals, agonts, contmetors or othervalso,and by or through agents, brokers, suh·cont(nctors or
olhorviiso and eilhoralone or in conlunctionwith others.

3.2.23 To do all such other things as may bu deemed laddental or conducivo to the attainmentof the
Carnpany's oblects or any of them.

3.2.24 ANOso thal:

3,2.24:1 Noneof the provisionssul fadhin any sub-clause of this cinuse shall be residelivelyconstand
but iho widost intorpretationshull be given lo each such provision,and nunu of such provisionsshaH,
except vihoto the contoxl expressly so requires,be in any way ilmited or testds;tod by reforanceto or
inforence fromany other provisionset forth in suchsub-dauso, or by taference to or inforenco from the
to(ms of any other sub-clmiso of this clause,or by referenco lo or infotonco from lho namo of the
Company.

3.2.24,2 Theword "company"in thisclauso,exceptwherousedinre(arencetothe company,ohnube
doomed to include any partnership or other body of persons, vthother locorporated or unincorporatedand
whethor domiellodinthe UnitodKingdom orelsewhere,

3.2.24.3 in this deuso the expression "the Act' inonna the Componins Act 1006, but so that any
referencala thh dauso lo anyprovisionof the Actshallbodoomedto includo n toforencoto anystatutory
modlReallonor re-onachnent of thatprovíalonfor the lima being inforca,

4. Tha liabillly of the membersla limited,

6. The Company's sham capitallsE1,000,000dMded into I,000,000shares of 01anch.

e

|
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I, thu subscriber to this Memorandum of Ausociation, wish to be fotmed into a Campany pursuant to this
Momorandum; and Iagree lo takeiho numberof shoresshownopposite mynumu.

Namo andaddressof subscriber Nu o o akea

BATS Holdings, Inc
The Corporation Tnist Company
1209orangoStreel
Wil.MINGTON 10001
Delaware
USA

Tota the es lakon

Dated 20th Match 200ti.
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THECOMPANIESACTS 1985to 2006

PRIVATE COMPANYLlhiiTED BYSHARES

ARTICLES OF ASSOCIAfloN of:

BATS Trading Limited

1. PRELIMINARY

1,1 The rogulaitonscontained in Table A in the Schodule to the Companies (Tables A to F)
Regulations 1905 (SI 1985No.805) as amendedby The Compooles(Toulos A to F) (Amonument)
Regulations 1985 (Si 1985 No, 4052), Tho Companies Act 1905(Electronic Communicallons)Order201)0

(SI 2000 No.3373),the Companlos(Tabloo A to F) (Amendment) ileguinuans 2007 (si 2007 No.2541)
and the Companlos (TablesA loF)(Amendmoni)(No2)Regulallons2007(SI2007Nov 2026)so faros it
relates to privatocontpanies lhaltodby shares (such Table being hoolnnfter colled "Tablo N) shall apply
to the Company save in so for as they are oxetudad or variedhoteby and such regulations(save as so
excluded or varied) and the Arifoles horoinniter contained shall bo the Artietoaof Associallon of the

Company,

1.2 in thesuAriletes the expross(on"the Act" means lho Companies Act 1985 and "the 2000 Act"
means lho CompanlosAct 200(1, but so that any referencoin these Articios to any provision of the Act or
lho 2006 Act shall ba deemod to includoa rotorence10 any statutorymodificationor to enactmontof that
provision for thotimobeing in forco,

2. Al.LOTMENTOFSHARES

2.1 Sharos which are comprised in the authodsed sharo coplial with which the Company is
locorporatodshallbe under theconkol of the directors who may (subjectto section80 of theAct and to
adicio 2.dbelow) allot, Grantoptions ovar or othonvisedispose of the samo, to such porsons,onsuch
terms andin suchmannorau theythink fit,

2.2 Allsharoswhicharenot comprisedin the authorisodsharocapital with which the Company is
locorporated and which the directorsproposo to issuo shall ikel bo offotod to tho membersla propodton
as noody as may be to the numberof the existingshorosheldby thom respectivelyuntosathe Company
in general meeting shall by special resolution othenviso dimci. The offer shall be mado by notico
specifylagihn numborof shares offerod, and limiling a parlod (notbalna inse than 01doys) within which
the offor, if not accepted,will bedoomed lo ho driclined, Aller Ihu expirationof that period,thoso shares
so doomud to be declinedshadbo offeredin thepropotlion olorosaid to the porsons who havo,within the

said poriod,acceptedall the sharosorforodto them; such further offor shall be modo in liko terms la lho
same mannar and limitedby a liko pododas the originaloffer.Any sharonnotacceptedpursuant to such
oltur or (udhorofferas alorosoldor not capableof bolag ofloredas aforesaid except by way of (metions
and any sharon rotonsad from the provisionsof this adicio by any such special resotutionas aforosaid
shall be under thecontrolof the diroctors,who mayallot, grantoptionsover orolhorwiso disposoof the
comolo such porsons,onsuch terms,and in suchmannor as they think lit, providedthat, la lho caso of
sharos not acenptod as aforesaid, such shares shall not be disposod of on terms which are more
favourabtn to the subscribersthorofor than ihn terms on whichthey were offorod to luomembers.Tim
foregoing provisionsof this adicle2.2shallhave olfactsubjectto section 00of the Act,

2.3 - In accordancewithscollon91(1) of lho Act sections69(1) and90(1) to (6) (inclusivo)of theAct
shallnot apply totheCoinpany,

2.4 The dlroctors are gonorallyand uncondllionallyauthorisedforthe pugiosasof socilon60of lho
Act to exorcise any powerof the Company to allot and grani dghts to subscdbo for ar convoit secultius
into sharos of the Company up to lho amount of theauthorisedsharocapitalwithwhich theCompanyis
locorporntod at any time or limos dudog lho periodof favoyears kom the dato of incorporallonand lho
directors may,ulter that pollod, allot any shures or gænt any such rights underthisauthorityla pursuance
of an offer ora0reementso to do modo by the company withinthat period,Tho authority herebygivon
may at any lima(subjectto lho said secllon 80)be renowed,revokedor verlodby ordinaryresolullon,



3, SHARES

3.1 Tho lion conferredby togulatfun 8 in Tahin A shaH alloch also lo fullypold-upsharos, and lho
Company shall also have a first and puromoun( lion on all shares, whethet fully paid or not,standing
roglstoredin iho nameof any person ladebted or under liability to the Company,whetherho shall bo the
solo registamd holder thereofor shall be one of two at more joint holders, for all moneys prosonlly
payable by himor his estatolo theCompany.Re0ulallon8 inYnble A shall be modlflod accordingly.

3.2 The liability of any membot in dofoullin respectof a call shall be facteasod by the addition et
iho endof the (ital sentencoof regulation 18 la Tablo A of the words "and oil oxpenses lhal may have
beenincutted by the company by rousonof suchnon-paymoni".

4, GENERALMEtiTINGS ANDRESOLUTIONS

4.1 Ever/ noticeconvening ageneral meoling shall comply with lho provisions of socNon 325(1)of
the2006 Act as to giving informalion to members in regard to their right to appolnl ptoxios; and nolleusof
and olhar communicationsrolallng to any genotal meeting which any member is enfilled to rucoive shall
be sont to the ditooters and to tha nuditats for lho lime boing of theCompany.

4.2.1 Nobusineusshallbe ltunsactedatanygeneralmoolinguntossaquorumispresent.Sub)ocilo
ardcle4,2.2below, twopersons entilled to voteupon the businoss to 00 transaclod, each beinga membat
or a proxy fora memberora duly authorisedrepresentalivoof o corporation,shallbe a quotum.

4.2.2 li andfor so longas lho Gompanyhasonly one member,thal membot prosentla porcon or
by proxyor (il thatmembot is a corporation)bya dutyauthorisedreposentativeshall beaquorum.

4.2.3 li a quonim is not presentwithin half an hourkom lho lima appolnied for a genotal mouling

thegeneralmoodngshall stand adjoumedto lho namoday in thenextweek atthe same limo andplaco or
to suchotherdoy andat such otherdmo andphicoas thedirectors maydolotmino; and ti at iho adjoumed
genotal meeting a quonim is not prosant within hoff an hour from the liino appololod uterefor such
adjourned genotal meetingshnllbedissolved.

4.2.4 Regulallons40 and 41 in TabioAshallnot applyto theCompany,

4,3.1 If and fot so longas lho Companyhasonly onememberand (hot membertokosany duelslen
which is requiredto ha taken in genotalmoodngor by meansof a wtillon tesolullon,thatdecisionshall bo
asvalid ando(tectualas li agroed by lho Companyingeneralmootin0,subiectas provided in ntHcle4.3.3
bolow.

4.3.2 Any decision taken by a sola membat pursunni to nr(icin *1,3,1 abovo shall bo recordedin
willing and dálivoted by thatmembet to theCompany foronuy inthe Company'sminutobook.

4.3.3 Rosolutions undet section 160 of the 2006 Act for the tomoval of a director haforo lho

expirallonof his potlod of office and undot socilon 39) of lho Act for the removalof anauditorbefom the
explollan of his portad al offlee shall only becanalderedby theCompany inganamt meeting.

*04 A mumherpresent at a mootingby proxyshall be onlilled to speakat iho moolfagand ohnlibe
onlilled lo onevote on a showof hands, in anycosewherotho sumo personis appointedproxy for more
than one membor ho shallona show of hands havo as manyvolos as thenumberof membersfor whom
he is proxy, A memberprosent al n meodngby motethan ono proxy aball bo onlillod to speak at the
mooling throughonch of (ho pro:dos but the proxios logelhot shall be erillied to only onevote on n show
of hondo, in iho event ihnt the proxias do not teach agroomontas to howtheir votoshouldbe oxorcisod
on a show of hands, ihn voting powot is kontod as not oxorelsed. Roguial(on 54 in Tablo A shall bö
modifiedaccordingly.

4.5 Unfoss maolved by ordinary tosolullon that regulation 02 in Table A shall apply without
modificallen,theappointmentof a proxyand anyauthotily underwhich the proxyls appointedor a copyof
such authority cortified notadlly of in some olhot way approvedby theditedlots maybe dopotlied or
toceived at the placospecified in regulallon62 in Table A up to the commoncoment of the moeling of (in
any case whero a poliis taken utherwise than of themooling)of the inkIngof thepollormaybohandedto
the chainnunof theneoling pilot to thecommencementof thebusiness of themooling.

5. APPOINTMENTOF DIRECTORS

5.1.1 Asgulallon 64 in TobinAshall notapply to theCompany,



6.1,2 Tho maximumnumberand minimumnutobot respectivelyof the directors muybe dolermined
frorn limo lo limo by ordinary resoluilon.Subloctto and indefaultof any suchdolotminallanthoro shall be
no maximumnumber of diraclars and the minimumnumberat directors shaHbo one.Whenever the
minimumnumberof dhoctorsis one,a sole director shall have authodtyto excretse all tanpowers and
discrellons by TabloA and by thoso Artiefesoxpressed to be vested in tho directors genomily, and
reguloilon89 la TableA shnitbe modifiedact;ordingly.

6.2 Reguloilons 76 to 79 (loclusivo) In Tablo A shall not apply tothe Company,

6.3 Nopersonshall bo appelnied a directot at any gonomt mcoting unless either:

(a) he is recommendedbythe directors; or

(b) notless than 14 not more than US cloat days befoto the dato appointedlot iho
generalmeeHng,ttolice signedby amemberqualillodto voteat the generalmooling hasbeen givento the
Cornpany ul lho intentionto proposethat potson for appoinimont,together with notice signed by that
potsonel blottillingness to beappointed.

M;t Subject to atticle6.3above, lho Cornpany may by ordinary resoludon appoint any person who
is willing to act to be a director,altho<tofill a vocencyorasanQ(kfßlottaldkeclot,

6.4.2 The directors mayappointaperson who lawilling la uot to be a director,ottherto fHia vacancy
or as an additional director, provided lhal iho appolniment doos not cause the number 0( directors to
oxceed any number de(orminedin accordance with aillcle 6.1.2above as the moximum number of
dimetors and for the limo being in force.

U.S in any case where na the result of deathor donths lho Companyunsno membora and no
directotothe persormiropiosonistivosof the last rnambotto have died shall have the right by nolico in
vnlilag to appointa person to bo a ditoutorof the Company and such appointmentshall boas offecilvo as
if inada by the Company la general enooUngpursuoni to articia SA1 above. For iho purpose of this
article,wheto two at moto membersdie in circumstancostendering11uncodainwhich of them survived
lho other or olhots, the members shaH bo donmod to havo died la ordor of sonlority,and accordinglythe
youngershallha doomod to havo surdved the oldet.

6. BORROWINGPOWERS

6.1 The directors mayexercise alllho povmesof the Companyto buttow monoywithout liialt as to
amountund upon such termsandinsuchmannoras they think til, and subject (in the caseof any secudly
convediblo into sharos) to section 80 of the Act to grant any tuotigago,chargeof standardsecutfly over
its undodaking,property and uncAHodcaplial, or any parl lhotoof, and to lasuo dabanturos,debenkiro
stock, and other socurities wholhot ouhight or as secudly for any debt, liabNityor obligallon of the
Companyor of any third party.

7. ALTERNATEDIRECTORG

7;) Uniosa olhofwise dolermined by tho Company in genetal mooling by ordinmy rosolution on
allematodirector shall not beentitled asauch to recoive any ternuneration kom theCompany,save that
he maybe paid by the Company such pad (if any)of tho tomunernlion otherwisopnyableto his appotator
assuchappointormay by noticoin wdling to theCompanyItom time to timodirect, and tho lirst sentenco
oftegulallon 66 inTableA shallbomodifiedaccordingly.

7,2 A diructor,or anysucholher personas is mentionedin regulnlion65ln TableA, mayact as an
allomato director 10 toprosentmoto than onu direclot, and on allemato diroctor shall be antitled at any
meeting of the directors or of any commluee of the ditoclots to one valu for every director whom ho
toptosouls in addition to his own vote (if any)as n diroclor, buthe shall count as only una for the purpuso
of determining whalhot a quotum is present

8. GRATUITIE.8ANDPENSIONS

8.1;1 The directors may exercise lho posters of the compnny conferradby its Memorandumof
Association in relation la lho payinent of ponstons,gratullies and nihor benolib; and shall be entitled to
tolain anybenolitsoccived by themor anyof thomby toason ofihe exercise of any nuch powers,t.iGoli(ayXX
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8, L2 Regulation87 in TaWoA shallnot applyto lho Gompany,

9. PROCEEDINOG OF 01RF.CTORS

9.1.1 A director mayvoto, at any meetingof the dhoclois or al any cotamitico of the directors,on

any resolullon,nobvilhatanding that it in any wayconcornsor relates to a maller in which he has, diroclly
orAndirectly,any kind of intomat whatscovat, and if he shallvote on anysuch tasolution his voto shall be
counted;andla reladonto any such rosoMion as aforosaid he shaN (whelhor or not he shall volo on iho
same)he lokon into accountin calcululingthe quoruro prosental lho mooting,

9.1.2 Each director shall comply with his obilgationsto discloso his intotosi in contracts under
soclion 317 of (ho Act,

9.1.3 Roguintions94 to 97 (loclusivo)InTable A Shall notapply to lho Company.

10. COMMUNICATION BY MEANSOF A WEGSITE

10.1 Sub)m;l to lho provisions of the 2006 Act, a document or informationmaybe sont of supp(fed

by theCompany(0 a personbybeingmadoavullahtoonawobstle.

11. THESEAL

11.1 If the Company has a seal il shall only be used with the authorityof ihn diroclots or of a
commillooal directors. The dkectorsmay delorraine who shall 3106 any instrument to which the tout is
afilxod andunlessothennisoso dolorminedit shallbe signed by adimetot andby the suctetary or second
director, Tho obligallon under regufniton6 la Table A totaling to the sealing of share ceillitcatos shall
applyonly if the Companyhas a seal.Reguloilon 101in Tablo A shallnot apply to the Company.

U.2 Tho Company may exercise ihn powots conferrodby sect(un 30 of ihn Act with togard to
havinganofilelalsoal for use abroad,and such powers shall bo vealod in iho directors.

12. PROTECTION FROMUAßlLITY

12.1 For the purposos of this adicio a "Uahility"is anyliabillly incuttedby a personinconnucifon
with any nogligence,default, broach of duty or broach of Irust by hlm in relation to the Company or
otheiwise in connacifor with his dulles, powers or ollico and "Associated Company" shall boat the
meaning reforted to in section 258 of the 2006 Act.Subjectto the provisions of the 2006 Act and without

prejudico lo any polection trornliabilitywhichmayothonviseapply;

(0) the directors shall have power to purchase and mainlain for anydiroctor of the
Company,any ditoclot of an Associated Company,any auditor of the Companyand any ofilcor of the
Outnpany(not being a directorut auditorof theCompany), losutunce against any Uability; and

(b) overy diroelat at auditor of the company and ovuty officer of the Company(not
bolnga tilteolor or auditor of the Company) shallbe indemnifiedoutof the assolsof the Companyagainst
any tosa at liabliity facurred by hhnla dofonding any proceedings in which judgment in givenin his favour
et in which ho la nequittod or in connacilonwilh any applicallonin which rolloi la grantedto himby dia
courtitem any Ustility,

12.2 Rogu(a(ton i18 inTabloAshall notapplyto the Company,

13. TRANSFER OF SHARES

13.1 Tho directots may, in their absolutodiscrollon and vhoutassignin0 any toason ihmefor,
declino lo togistor the kansfor ofa abaro,whetheret not il la a fully paidchate, and the lital sonianco of

regulation24 laTabloA shall notapply to the Company.

MG071(a)/XX
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Numoand addtoss el subst:ribet

DATS Holdings,Inc
TheCorpotallon Yost Company
1200Orange Simcl
WilMINGTON 1960t
Delawse
USA

Dated 20th Match2000.
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Staee of Delaware
Secretary of State

Divlaion or Corporations
Delivered 01:59 PM 09/17/2012

rzr2D 01:59 PM 09/17/2012 CERTIFICATE OF INCORPORATION
SRV 121038520 - 5216542 FIIE

OF

BATS FX,1NC.

FIRST: The nameof the corporationis BATS FX, Inc. (the"Corpora ilon").

SECOND: The addressof the registered office of theCorporation in theState of

Delaware is Corporation TrustCenter,1209OrangeStreet,City of Wilmington, County
of NewCastle,Delaware 19801.The name of the registeredagent of the Corporation at
such addressis The Corporation Trust Company.

THIRD: The natureof the business orpurposesto be conducted or promoted by
theCorporation is to engage in any lawful act or activity for which corpomtions maybe
organizedunder the General CorporationLaw of the Stateof Delaware ("Delaware
Law") asthe sameexists or may hereafterbe amended,

FOURTH: Thetotal number of sharesof stock which the Corporation shall have
authority to issue is 1,000,and theparvalueof eachsuchshareis $0.01,amountingin the
aggregateto $10.00.

FIFTH:Thenameandmailing addressof the incorporator of the Corporation is:

Name Mailing Address

Greg Steinberg BATS Exchange,Inc.
8050 Marshall Drive, Suite 120
Lenexa,Kansas 66214

SIXTR The Boardof Directorsshall have the power to adopt,amendor repeal
the.bylawsof the Corporation.

SEVENTH: Election of directors need not be by written ballot unless the bylaws
of the Corporationso provide.

EIGHTH: The Corporation expressly elects not to be governed by Section 203 of
Delaware Law,

NINTH: (1) A director ofthe Corporation shall not beliable to the Corporationor
its stockholders for monetarydamagesfor breachof fiduciary duty asadirector to the
ibliest extentpermittedunder DelawareLaw.
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(2)(a) Eachperson(andtheheirs,executorsor administratorsof suchperson)
who was or is a party or is threatenedto bemadea party to, or is involved in any
threatened,pendingor completed action,suit or proceeding,whether civil, criminal,
administrativeor investigative,by reasonof the fact thatsuchperson is or was a director

or officer of the Corporation or is orwas serving at the request of the Corporation as a
director or officer of anothercorporation,partnership,joint venture, trust or other
enterprise,shall be indemnified and held harmless by the Corporation to the fbliest extent
permitted by Delaware Law.The right to indemnification conferredin this ARTICLE

NINTH shall also include the right to be paid by the Corporation the expensesincurred in
coimectionwith anysuch pmceedingin advance of its final disposition to the fullest
extent authorized by DelawareLaw, The right to indemnification conferred in thia
ARTICLE NINTH shall bea contractright.

(b) The Corporationmay,by actionof its Board of Directors,provide
indemnification to such of the employees and agentsof the Corporationto such extent

andto sucheffectasthe Boardof Directors shall determineto be appropriateand
authorized by DelawareLaw.

(3) The Co1poration shall have thepower to purchase and maintain insurance
onbehalfof any personwho is or was a director, offleer, employeeor agentof the
Corporation,or is or was serving at the request of the Corporation as a director,officer,
employeeor agent of another corporation,partnership,joint venture, trust or other
enterprise against anyexpense,11abilityor loss incurred by suchperson in any such
capacityor arising out ofsuchperson's statusassuch,whetherornot theCorporation
would havethe powerto indenmify suchpersonagainst suchliability underDelaware
Law.

(4) The rights andauthority conferred in this ARTICLE NINTH shall not be

exclusive of any other right which anyperson may otherwise have or hereafter acquire.

(5) Neither the amendment nor repeal of this ARTICLE NINTH,nor the
adoption of anyprovision of this Certificateof Incorporation or thebylaws of the
Corporation, nor, to the fullest extent permittedby Delaware Law,anymodification of
law, shall adverselyaffect anyright or protectionof any person grantedpursuanthereto

existing at,or arising out of or relatedto any event,act oromissionthat occurredprior to,
the time of suchamendment,repeal,adoptionor modification (regardlessof when any
proceeding (or partthereof) relating to suchevent, act or omission arisesor is first
threatened,conunencedor completed).

TENTH:The Corporationreserves the right to amend this Certíficate of
Incorporationin any manner permittedunder DelawareLaw andall rights andpowers
conferredhereinonstockholders, directorsandotticers,if any,are subject to this
reserved power.
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IN WITNESS WHEREOF, the undersignedhasexecutedthis Cettificate of
Incorporation on this 17th day of September,2012.

Incorporator
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BYLAWS

OF

BATS FX, INC.

(a Delaware corporation)

ARTICLE I.

OFFICES

1.1. Principal and Business Offices. The corporation may have such principal and
other business offices, either within or without the State of Delaware, as the Board of Directors may

designateor as thebusinessof the corporationmay require from time to time.

1.2. Registered Office. The registered office of the corporation required by the
Delaware General Corporation Law to be maintained in the State of Delaware may be, but need not be,
identical with the principal office in the State of Delaware, and the address of the registered office may be
changed from time to time by the Board of Directors or by the registered agent. The business office of
the registered agent of the corporation shall be identical to such registered office.

ARTICLE II.

STOCKHOLDERS

2.1. Annual Meeting. The annual meeting of the stockholders for the purposes of
electing directors and for the transaction of such other business as may come before the meeting shall be
held at such date, time and place, if any, as shall be determined by the Board of Directors and stated in the
notice of the meeting.

2.2. Special Meeting. Special meetings of the stockholders, for any purpose or
purposes, unless otherwise prescribed by statute, may be called by the Board of Directors or the President
or the Secretary or by the person, or in the manner, designated by the Board of Directors.

2.3. Place of Meeting. The Board of Directors may designate any place, either within
or without the State of Delaware, as the place of meeting for any annual meeting or for any special
meeting of stockholders called by the Board of Directors.

2.4. Notice of Meeting. Written notice stating the place, if any, day and hour of the
meeting of stockholders, the means of remote communications, if any, by which stockhoiders and proxy
holders may be deemed to be present in person and vote at such meeting, and, in case of a special
meeting, the purpose or purposes for which the meeting is called, shall be delivered to each stockholder of
record entitled to vote at such meeting not less than ten (10) days (unless a longer period is required by
law or the articles of incorporation) not more than sixty (60) days before the date of the meeting.

2.5. Adjournment. Any meeting of stockholders may be adjourned to reconvene at

any place designated by vote of a majority of the shares represented thereat. At the adjourned meeting,
the corporation may transact any business which might have been transacted at the original meeting. No

September 25, 2012



notice of an adjournment need be given if the time, place, if any, and the means of remote
communications, if any, by which stockholders and proxy holders may be deemed to be present in person
and vote at such meeting are announced at the meeting at which an adjournment is taken, unless the

adjournment is for more than thirty (30) days or a new record date is fixed for the adjourned meeting, in

which case notice of the adjourned meeting shall be given to each stockholder. Unless a new record date
for the adjourned meeting is fixed, the determination of stockholders of record entitled to notice or to vote

at the meeting at which adjournment is taken shall apply to the adjourned meeting.

2.6. Fixing of Record Date. For the purpose of determining stockholders entitled to
notice of or to vote at any meeting of stockholders or any adjournment thereof, or stockholders entitled to

receive payment of any dividend, or in order to make a determination of stockholders for any other proper
purpose, the Board of Directors may fix in advance a date as the record date for any such determination of
stockholders, such date in any case to be not more than sixty (60) days, and, in case of a meeting of
stockholders, not less than ten (10) days prior to the date on which the particular action requiring such
determination of stockholders is to be taken. If no record date is fixed, the record date for determining:

(a) stockholders entitled to notice of or to vote at a meeting of stockholders shall be at
the close of business on the day next preceding the day on which notice is given or, if notice if waived, at
the close of business on the day next preceding the day on which the meeting is held;

(b) stockholders entitled to express consent to a corporate action in writing without

meeting shall be the day on which the first written consent is expressed; or

(c) stockholders for any other purpose shall be the close of business on the day on which
the Board of Directors adopts the resolution relating thereto.

2.7. Voting Records. The officer having charge of the stock transfer books for shares
of the corporation shall, at least ten (10) days before each meeting of stockholders, make a complete
record of the stockholders entitled to vote at such meeting, arranged in alphabetical order, with the
address of and the number of shares held by each. Such record shall be produced and kept open to the

examination of any stockholders, for any purpose germane to the meeting, during ordinary business
hours, for a period of at least ten (10) days prior to the meeting, either at a place within the city where the
meeting is to be held as specified in the notice of the meeting or at the place of the meeting. The record
shall also be produced and kept at the time and place of the meeting during the whole time thereof, and
may be inspected by any stockholders present. The original stock transfer books shall be the only
evidence as to who are the stockholders entitled to examine such record or transfer books or to vote at any

meeting of stockholders.

2.8. Quorum: Voting. Except as otherwise provided in the certificate of incorporation
or these bylaws and subject to Delaware law, a majority of the shares entitled to vote, represented in
person or by proxy, shall constitute a quorum at a meeting of stockholders, but in no event shall less than
one-third of the shares entitled to vote constitute a quorum. Except as otherwise provided in the
certificate of incorporation or these bylaws and subject to Delaware law, each stockholder shall be
entitled to one vote for each outstanding share of capital stock of the corporation held by such
stockholder. Any share of capital stock held by the corporation shall have no voting rights. Except as
otherwise provided in the certificate of incorporation or these bylaws and subject to Delaware law, in all
matters other than the election of directors, the affirmative vote of the majority of the shares represented
at the meeting and entitled to vote on the subject matter shall be the act of the stockholders. Though less
than a quorum of the outstanding shares are represented at a meeting, a majority of the shares represented

at a meeting which initially had a quorum may adjourn the meeting from time to time without further
notice.
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2.9. Conduct of Meeting. The President or, in the President's absence, a Vice
President in the order provided under Section 4.6 or, in their absence, any person chosen by the
stockholders present, shall call the meeting of the stockholders to order and shall act as chairman of the
meeting. The Secretary of the corporation shall act as secretary of all meetings of the stockholders, but,
in the absence of the Secretary, the presiding officer may appoint any other person to act as secretary of
the meeting.

2.10. Proxies. At all meetings of stockholders, a stockholder entitled to vote may vote
in person, by proxy, appointed in writing by the stockholder, or by the stockholder's duly authorized
attorney in fact. Such proxy shall be filed with the Secretary of the corporation before or at the time of
the meeting. Unless otherwise provided in the proxy and supported by sufficient interest, a proxy may be
revoked at any time before it is voted, either by written notice filed with the Secretary or the acting
secretary, or by oral notice given by the stockholder to the presiding officer during the meeting. The
presence of a stockholder who has filed a proxy shall not of itself constitute a revocation. No proxy shall
be valid after three (3) years from the date of its execution, unless otherwise provided in the proxy. The
Board of Directors shall have the power and authority to make rules establishing presumptions as to the

validity and sufficiency of proxies.

2.11. Voting of Shares by Certain Holders.

(a) Other Corporations. Shares standing in the name of another corporation may be
voted either in person or by proxy, by the president of such corporation or any other officer appointed by
such president. A proxy executed by any principal officer of such other corporation or assistant thereto
shall be conclusive evidence of the signer's authority to act, in the absence of express notice to this
corporation, given in writing to the Secretary of this corporation, of the designation of some other person
by the board of directors or the bylaws of such other corporation.

(b) Legal Representatives and Fiduciaries. Shares held by any administrator, executor,
guardian, conservator, trustee in bankruptcy, receiver, or assignee for creditors may be voted by a duly
executed proxy, without a transfer of such shares to his or her name. Shares standing in the name of a
fiduciary may be voted by the fiduciary, either in person or by proxy. A proxy executed by a fiduciary,
shall be conclusive evidence of the signer's authority to act, in the absence of express notice to this
corporation, given in writing to the Secretary of this corporation, that such manner of voting is expressly
prohibited or otherwise directed by the document creating the fiduciary relationship.

(c) Pledgees. A stockholder whose shares are pledged shall be entitled to vote such
shares, unless in the transfer of the shares the pledgor has expressly authorized the pledgee to vote the
shares and thereafter the pledgee, or his or her proxy, shall be entitled to vote the shares so transferred.

(d) Treasury Stock and Subsidiaries. Neither treasury shares, nor shares held by another
corporation if a majority of the shares entitled to vote for the election of directors of such other
corporation is held by this corporation, shall be voted at any meeting or counted in determining the total
number of outstanding shares entitled to vote, but shares of its own issue held by its corporation in a
fiduciary capacity, or held by such other corporation in a fiduciary capacity, may be voted and shall be
counted in determining the total number of outstanding shares entitled to vote.

(e) Joint Holders. Shares of record in the names of two or more persons or shares to
which two or more persons have the same fiduciary relationship, unless the Secretary of the corporation is
given notice otherwise and furnished with a copy of the instrument creating the relationship, may be
voted as follows: (i) if voted by an individual, the individual's vote binds all holders; or (ii) if voted by
more than one holder, the majority vote binds all, unless the vote is evenly split in which case the shares
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may be voted proportionately, or according to the ownership interest as shown in the instrument filed with
the Secretary of the corporation.

2.12. Waiver of Notice by Stockholders. Whenever any notice is required to be given
to any stockholder of the corporation under the certificate of incorporation or bylaws or any provision of
the Delaware General Corporation Law, a waiver thereof in writing, signed at any time, whether before or
after the time of meeting, by the stockholder entitled to such notice, shall be deemed equivalent to the
giving of such notice. Attendance of a person at a meeting shall constitute a waiver of notice of such
meeting, except where the person attends for the express purpose of objecting to the transaction of any
business. Neither the business nor the purpose of any regular or special meeting of stockholders, directors
or members of a committee of directors need be specified in the waiver.

2.13. Stockholders Consent Without Meeting. Any action required or permitted by the

certificate of incorporation or bylaws or any provision of law to be taken at a meeting of the stockholders,
may be taken without a meeting, prior notice or vote, if a consent in writing, setting forth the action so
taken, shall be signed by the number of stockholders required to authorize such action at a meeting. If the

action is authorized by less than unanimous consent, notice of the action shall be given to nonconsenting
stockholders.

ARTICLE III.

BOARD OF DIRECTORS

3.1. General Powers; Number; Election. The business and affairs of the corporation
shall be managed by its Board of Directors. The number of directors of the corporation shall be one (1) or
such other specific number as may be designated from time to time by resolution of the Board of
Directors. Subject to the rights of the holders of any series of preferred stock to elect additional directors
under specific circumstances, directors shall be elected by a plurality of the votes of the shares of capital
stock of the corporation present in person or represented by proxy at the meeting and entitled to vote on
the election of directors.

3.2. Tenure and Qualifications. Each director shall hold office until the next annual
meeting of stockholders and until his or her successor shall have been qualified and elected, or until his or
her prior death, resignation or removal. Any director or the entire Board of Directors may be removed
from office, with or without cause, at any time by affirmative vote of a majority of the outstanding shares
entitled to vote for the election of such director, taken at a meeting of stockholders called for that purpose.
A director may resign at any time by filing his or her written resignation with the Secretary of the
corporation. Directors need not be residents of the State of Delaware or stockholders of the corporation.

3.3. Regular Meetings. A regular meeting of the Board of Directors shall be held
without other notice than this bylaw immediately after the annual meeting of stockholders, and each
adjourned session thereof. The place of such regular meeting shall be the same as the place of the
meeting of stockholders which precedes it, or such other suitable place as may be announced at such
meeting of stockholders. The Board of Directors may provide, by resolution, the time and place, either
within or without the State of Delaware, for the holding of additional regular meetings without other
notice than such resolution.

3.4. Special Meetings. Special meetings of the Board of Directors may be called by
or at the request of the President, Secretary or Treasurer. The President or Secretary calling any special
meeting of the Board of Directors may fix any place, either within or without the State of Delaware, as
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the place for holding any special meeting of the Board of Directors called by them, and if no other place
is fixed the place of the meeting shall be the registered office of the corporation in the State of Delaware.

3.5. Notice; Waiver. Notice of each meeting of the Board of Directors (unless
otherwise provided in or pursuant to Section 3.3) shall be given to each director not less than twenty-four

(24) hours prior to the meeting by giving oral, telephone or written notice to a director in person, or by
facsimile, e-mail or other electronic means, or not less than three (3) days prior to a meeting by delivering
or mailing notice to the business address or such other address as a director shall have designated in
writing and filed with the Secretary. Whenever any notice is required to be given to any director of the

corporation under the certificate of incorporation or bylaws or any provision of law, a waiver thereof in
writing, signed at any time, whether before or after the time of meeting, by the director entitled to such
notice, shall be deemed equivalent to the giving of such notice. The attendance of a director at a meeting
shall constitute a waiver of notice of such meeting, except where a director attends a meeting and objects
thereat to the transaction of any business because the meeting is not lawfully called or convened. Neither
the business to be transacted at, nor the purpose of, any regular or special meeting of the Board of
Directors need be specified in the notice or waiver of notice of such meeting.

3.6. Quorum. Except as otherwise provided by law or by the certificate of
incorporation or these bylaws, a majority of the directors shall constitute a quorum for the transaction of
business at any meeting of the Board of Directors, but in no event shall less than one-third of the directors
constitute a quorum. A majority of the directors present (though less than such quorum) may adjourn the

meeting from time to time without further notice.

3.7. Manner of Acting. The act of the majority of the directors present at a meeting at
which a quorum is present shall be the act of the Board of Directors, unless the act of a greater number is
required by law or by the certificate of incorporation or these bylaws.

3.8. Conduct of Meetings. The President, or, in the President's absence a Vice
President in the order provided under Section 4.6, or, in their absence, any director chosen by the
directors present, shall call meetings of the Board of Directors to order and shall act as chairman of the
meeting. The Secretary of the corporation shall act as secretary of all meetings of the Board of Directors
but in the absence of the Secretary, the presiding officer may appoint any Assistant Secretary or any
director or other person present to act as secretary of the meeting.

3.9. Vacancies. Any vacancy occurring in the Board of Directors, including a

vacancy created by an increase in the number of directors, may be filled until the next succeeding annual
election by the affirmative vote of a majority of the directors then in office, though less than a quorum of
the Board of Directors; provided, that in case of a vacancy created by the removal of a director by vote of
the stockholders, the stockholders shall have the right to fill such vacancy at the same meeting or any
adjournment thereof.

3.10. Compensation. The Board of Directors, by affirmative vote of a majority of the

directors then in office, and irrespective of any personal interest of any of its members, may establish
reasonable compensation of all directors for services to the corporation as directors, officers or otherwise,
or may delegate such authority to an appropriate committee. The Board of Directors also shall have
authority to provide for or delegate authority to an appropriate committee to provide for reasonable

pensions, disability or death benefits, and other benefits or payments, to directors, officers and employees
and to their estates, families, dependents or beneficiaries on account of prior services rendered by such
directors, officers and employees to the corporation.
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3.11. Presumption of Assent. A director of the corporation who is present at a meeting
of the Board of Directors or a committee thereof of which the director is a member at which action on any
corporate matter is taken unless the director's dissent shall be entered in the minutes of the meeting or
unless the director shall file a written dissent to such action with the person acting as the secretary of the
meeting before the adjournment thereof or shall forward such dissent by registered mail to the Secretary

of the corporation immediately after the adjournment of the meeting. Such right to dissent shall not apply
to a director who voted in favor of such action.

3.12. Committees. The Board of Directors by resolution adopted by the affirmative
vote of a majority of the directors may designate one or more committees, each committee to consist of
one or more directors elected by the Board of Directors, which to the extent provided in said resolution as
initially adopted, and as thereafter supplemented or amended by further resolution adopted by a like vote,
shall have and may exercise the powers of the Board of Directors in the management of the business and

affairs of the corporation and may authorize the seal of the corporation to be affixed to all papers which
may require it. Each such committee shall fix its own rules governing the conduct of its activities and
shall make such reports to the Board of Directors of its activities as the Board of Directors may request.

3.13. Unanimous Consent Without Meeting. Any action required or permitted by the
certificate of incorporation or bylaws or any provision of law to be taken at any meeting of the Board of
Directors or any committee thereof may be taken without a meeting if all directors or members of such
committee, as the case may be, consent thereto in writing or by electronic transmission setting forth the
action so taken, and the writing or electronic transmissions are filed with the minutes of proceedings of
the Board of Directors or committee in accordance with applicable law.

3.14. Telephonic Meetings. Members of the Board of Directors, or any committee
designated by the Board, may participate in a meeting of such Board or committee by means of
conference telephone or similar communications equipment by means of which all persons participating
in the meeting can hear each other, and participation in a meeting pursuant to this bylaw shall constitute
presence in person at such meeting.

ARTICLE IV.

OFFICERS

4.1. Number. The principal officers of the corporation shall be a President, or any
number of Vice Presidents, and a Secretary, each of whom shall be elected by the Board of Directors.
Such other officers and assistant officers as may be deemed necessary may be elected or appointed by the
Board of Directors. Any number of offices may be held by the same person.

4.2. Election and Term of Office. The officers of the corporation to be elected by the
Board of Directors shall be elected annually by the Board of Directors at the first meeting of the Board of
Directors held after each annual meeting of the stockholders. If the election of officers shall not be held
at such meeting, such election shall be held as soon thereafter as conveniently may be. Each officer shall
hold office until his or her successor shall have been duly elected or until his or her prior death,

resignation or removal. Any officer may resign at any time upon written notice to the corporation.
Failure to elect officers shall not dissolve or otherwise affect the corporation.

4.3. Removal. Any officer or agent may be removed by the Board of Directors

whenever in its judgment the best interests of the corporation will be served thereby, but such removal
shall be without prejudice to the contract rights, if any, of the person so removed. Election or
appointment shall not of itself create contract rights.
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4.4. Vacancies. A vacancy in any principal office because of death, resignation,
removal, disqualification or otherwise, shall be filled by the Board of Directors for the unexpired portion
of the term.

4.5. President. The President shall be the principal executive officer of the
corporation and, subject to the control of the Board of Directors, shall, in general, supervise and control
all of the business and affairs of the corporations. The President shall, when present, preside at all
meetings of the stockholders and of the Board of Directors. The President shall have authority, subject to

such rules as may be prescribed by the Board of Directors, to appoint such agents and employees of the

corporation as the President shall deem necessary, to prescribe their powers, duties and compensation,
and to delegate authority to them. Such agents and employees shall hold office at the discretion of the
President. The President shall have authority to sign, execute and acknowledge, on behalf of the
corporation, all deeds, mortgages, bonds, stock certificates, contracts, leases, reports and all other
documents or instruments, of every conceivable kind and character whatsoever, necessary or proper to be
executed in the course of the corporation's regular business, or which shall be authorized by resolution of
the Board of Directors; and, except as otherwise provided by law or the Board of Directors, the President

may authorize any Vice President or other officer or agent of the corporation to sign, execute and
acknowledge such documents or instruments in the President's place and stead. In general the President
shall perform all duties incident to the office of President and such other duties as may be prescribed by
the Board of Directors from time to time.

4.6. The Vice President. In the absence of the President or in the event of his or her

death, inability or refusal to act, or in the event for any reason it shall be impracticable for the President to
act personally, the Vice President, if one is elected, (or in the event there be more than one Vice
President, the Vice Presidents in the order designated by the Board of Directors, or in the absence of any
designation, then in the order of their election) shall perform the duties of the President, and when so
acting, shall have all the powers of and be subject to all the restrictions upon the President. Any Vice
President may sign, with the Secretary or Assistant Secretary, certificates for shares of the corporation;

and shall perform such other duties and have such authority as from time to time may be delegated or
assigned to him or her by the President or by the Board of Directors. The execution of any instrument of
the corporation by any Vice President shall be conclusive evidence, as to third parties, of his or her
authority to act in the stead of the President.

4.7. The Secretary. The Secretary shall: (a) keep the minutes of the meetings of the
stockholders and of the Board of Directors in one or more books provided for the purpose; (b) attest
instruments to be filed with the Secretary of State; (c) see that all notices are duly given in accordance
with the provisions of these bylaws or as required by law; (d) be custodian of the corporate records and of
the seal of the corporation and see that the seal of the corporation is affixed to all documents the

execution of which on behalf of the corporation under its seal is duly authorized; (e) keep or arrange for
the keeping of a register of the post office address of each stockholder which shall be furnished to the
Secretary by such stockholder; (f) sign with the President, or a Vice President, certificates for shares of
the corporation, the issuance of which shall have been authorized by resolution of the Board of Directors;
(g) have general charge of the stock transfer books of the corporation; and (h) in general perform all
duties incident to the office of Secretary and have such other duties and exercise such authority as from
time to time may be delegated or assigned to him or her by the President or by the Board of Directors.

4.8. The Treasurer. The Treasurer shall: (a) have charge and custody of and be
responsible for all funds and securities of the corporation; (b) receive and give receipts for moneys due
and payable to the corporation from any source whatsoever, and deposit all such moneys in the name of
the corporation in such banks, trust companies or other depositaries as shall be selected in accordance
with the provisions of Section 5.3; and (c) in general perform all of the duties incident to the office of
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Treasurer and have such other duties and exercise such other authority as from time to time may be
delegated or assigned to him or her by the President or by the Board of Directors. If required by the
Board of Directors, the Treasurer shall give a bond for the faithful discharge of his or her duties in such
sum and with such surety or sureties as the Board of Directors shall determine.

4.9. Assistant Secretaries and Assistant Treasurers. There shall be such number of
Assistant Secretaries and Assistant Treasurers as the Board of Directors may from time to time authorize,
if any. The Assistant Secretaries may sign with the President or a Vice President certificates for shares of
the corporation the issuance of which shall have been authorized by a resolution of the Board of
Directors. The Assistant Treasurers shall respectively, if required by the Board of Directors, give bonds
for the faithful discharge of the duties in such sums and with such sureties as the Board of Directors shall
determine. The Assistant Secretaries and Assistant Treasurers, in general, shall perform such duties and
have such authority as shall from time to time be delegated or assigned to them by the Secretary or the
Treasurer, respectively, or by the President or the Board of Directors.

4.10. Other Assistants and Acting Officers. The Board of Directors shall have the

power to appoint any person to act as assistant to any officer, or as agent for the corporation in his or her
stead,or to perform the duties of such officer whenever for any reason it is impracticable for such officer
to act personally, and such assistant or acting officer or other agent so appointed by the Board of
Directors shall have the power to perform all the duties of the office to which such person is so appointed
to be an assistant, or as to which such person is so appointed to act, excerpt as such power may be
otherwise defined or restricted by the Board of Directors.

4.11. Salaries. The salaries of the principal officers shall be fixed from time to time by
the Board of Directors or by a duly authorized committee thereof, and no officer shall be prevented from
receiving such salary by reason of the fact that the officer is also a director of the corporation.

ARTICLE V.

CONTRACTS, LOAN, CHECKS
AND DEPOSITS; SPECIAL CORPORATE ACTS

5.1. Contracts. The Board of Directors may authorize any officer or officers, agent or

agents, to enter into any contract or execute or deliver any instrument in the name of an on behalf of the
corporation, and such authorization may be general or confined to specific instances. In the absence of
other designation, all deeds, mortgages and instruments of assignment or pledge made by the corporation
shall be executed in the name of the corporation by the President or a Vice President and by the Secretary,
an Assistant Secretary, the Treasurer or an Assistant Treasurer; the Secretary or an Assistant Secretary,
when necessary or required, shall affix the corporate seal thereto; and when so executed no other party to
such instrument or any third party shall be required to make any inquiry into the authority of the signing
officer or officers.

5.2. Loans. No indebtedness for borrowed money shall be contracted on behalf of the
corporation and no evidences of such indebtedness shall be issued in its name unless authorized by or

under the authority of a resolution of the Board of Directors. Such authorization may be general or
confined to specific instances.

5.3. Deposits. All funds of the corporation not otherwise employed shall be deposited
from time to time to the credit of the corporation in such banks, trust companies or other depositaries as
may be selected by or under the authority of a resolution of the Board of Directors.
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5.4. Voting of Securities Owned by this Corporation. Subject always to the specific
directions of the Board of Directors, (a) any shares or other securities issued by any other corporation and

owned or controlled by this corporation may be voted at any meeting of security holders of such other
corporation by the President of this corporation if the President is present, or in the President's absence,
by a Vice President of this corporation who may be present, and (b) whenever, in the judgment of the
President, or in the President's absence, of a Vice President, it is desirable for this corporation to execute
a proxy or written consent in respect to any shares or other securities issued by any other corporation and
owned by this corporation, such proxy or consent shall be executed in the name of this corporation by the
President or one of the Vice Presidents of this corporation, without necessity of any authorization by the

Board of Directors affixation of corporate seal or countersignature or attestation by another officer. Any
person or persons designated in the manner above stated as the proxy or proxies of this corporation shall

have full right, power and authority to vote the shares or other securities issued by such other corporation
and owned by its corporation the same as such shares or other securities might be voted by this
corporation.

ARTICLE VI.

CERTIFICATES FOR SHARES AND THEIR TRANSFER

6.1. Certificates for Shares. Certificates representing shares of the corporation shall
be in such form, consistent with law, as shall be determined by the Board of Directors. Such certificates

shall be signed by the President or a Vice President and by the Secretary or an Assistant Secretary or
Treasurer or Assistant Treasurer. All certificates for shares shall be consecutively numbered or otherwise
identified. The name and address of the person to whom the shares represented thereby are issued, with
the number of shares and date of issue, shall be entered on the stock transfer books of the corporation. All
certificates surrendered to the corporation for transfer shall be canceled and no new certificate shall be
issued until the former certificate for a like number of shares shall have been surrendered and canceled,

except as provided in Section 6.6.

6.2. Facsimile Signatures and Seal. The seal of the corporation on any certificates for
shares may be a facsimile. The signature of the President or Vice President and the Secretary or Assistant
Secretary upon a certificate may be facsimiles if the certificate is manually signed on behalf of a transfer
agent, or a registrar, other than the corporation itself or an employee of the corporation.

6.3. Signature by Former Officers. In case any officer, who has signed or whose
facsimile signature has been placed upon any certificate for shares, shall have ceased to be such officer
before such certificate is issued, it may be issued by the corporation with the same effect as if such person
were such officer at the date of its issue.

6.4. Transfer of Shares. Prior to due presentment of a certificate for shares for
registration of transfer, the corporation may treat the registered owner of such shares as the person
exclusively entitled to vote, to receive notifications and otherwise to have and exercise all the rights and
power of an owner. Where a certificate for shares is presented to the corporation with a request to register
for transfer, the corporation shall not be liable to the owner or any other person suffering loss as a result
of such registration of transfer if (a) there were on or with the certificate the necessary endorsements, and
(b) the corporation had no duty to inquire into adverse claims or has discharged by such duty. The
corporation may require reasonable assurance that said endorsements are genuine and effective and
compliance with such other regulations as may be prescribed by or under the authority of the Board of

Directors. Where a transfer of shares is made for collateral security, and not absolutely, it shall be so
expressed in the entry of transfer if, when the shares are presented, both the transferor and the transferee
so request.
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6.5. Restrictions on Transfer. The face or reverse side of each certificate representing
shares shall bear a conspicuous notation of any restriction imposed by the corporation upon the transfer of
such shares. Otherwise the restriction is invalid except against those with actual knowledge of the
restrictions.

6.6. Lost, Destroyed or Stolen Certificates. The Board of Directors may direct a new

certificate or certificates to be issued in place of any certificate or certificates theretofore issued by the
corporation alleged to have been lost, stolen or destroyed, upon the making of an affidavit of that fact by
the person claiming the certificate of stock to be lost, stolen or destroyed. When authorizing such issue of
a new certificate or certificates, the Board of Directors may, in its discretion and as a condition precedent

to the issuance thereof, require the person requesting such new certificate or certificates, or his or her
legal representative, to give the corporation a bond in such sum as it may direct as indemnity against any
claim that may be made against the corporation with respect to the certificate alleged to have been lost,
stolen or destroyed.

6.7. Consideration for Shares. The shares of the corporation may be issued for such

consideration as shall be fixed from time to time by the Board of Directors, consistent with the laws of the
State of Delaware.

6.8. Stock Regulations. The Board of Directors shall have the power and authority to

make all such further rules and regulations not inconsistent with the statutes of the State of Delaware as it
may deem expedient concerning the issue, transfer and registration of certificates representing shares of
the corporation.

ARTICLE VII.

GENERAL PROVISIONS

7.1. Seal. The Board of Directors may, at their discretion, provide a corporate seal in
an appropriate form.

7.2. Fiscal Year. The fiscal year of the corporation shall begin on the first day of
January and end on the last day of December in each year.

7.3. Checks, Notes, Drafts, Etc. All checks, notes, drafts or other orders for

the payment of money of the corporation shall be signed, endorsed or accepted in the name of the

corporation by such officer, officers, person or persons as from time to time may be designated
by the Board of Directors or by an officer or officers authorized by the Board of Directors to
make such designation.

7.4. Dividends. Subject to applicable law and the certificate of incorporation,
dividends upon the shares of capital stock of the corporation may be declared by the Board of
Directors ay any regular or special meeting of the Board of Directors. Dividends may be paid in
cash, in property or in shares of the corporation's capital stock, unless otherwise provided by
applicable law or the certificate of incorporation.
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ARTICLE VIII.

AMENDMENTS

8.1. By Stockholders. These bylaws may be adopted, amended or repealed and new
bylaws may be adopted by the stockholders entitled to vote at the stockholders' annual meeting without
prior notice or any other meeting provided the amendment under consideration has been set forth in the
notice of meeting, by affirmative vote of net less than a majority of the shares present or represented at
any meeting at which a quorum is in attendance.

8.2. By Directors. These bylaws may be adopted, amended or repealed by the Board
of Directors as provided in the certificate of incorporation by the affirmative vote of a majority of the
number of directors present at any meeting at which a quorum is in attendance; but no bylaw adopted by
the stockholders shall be amended or repealed by the Board of Directors if the bylaws so provide.
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BATS Exchange Form 1 Registration Statement: Exhibit J

Exhibit J

Exhibit Request:

A list of the officers, governors, members of all standing committees, or persons
performing similar functions, who presently hold or have held their offices or positions
during the previous year, indicating the following for each:

1. Name.

2. Title.

3. Dates of commencement and termination of term of office or position.

4. Type of business in which each is primarily engaged (e.g.,floor broker,
specialist,odd lot dealer,etc.)

Response:

1. Officers

Pursuant to the Certificate of Incorporation and By-Laws of the Exchange, the
Exchange's Board of Directors has appointed the individuals listed below as Officers of the
Exchange. Officers shall be appointed by the Board on an annual basis. These individuals will
serve in these positions until their successors are appointed in accordance with the Certificate of
Incorporation and By-Laws. Officers of the Exchange will serve at the pleasure of the Board of
Directors.

Officers

Name: Title: Appointed on: Anticipated re-

appointment:
Joe Ratterman Chief Executive Officer, 2/15/12 February, 2013

President

Chris Isaacson Senior Vice President, 2/15/12 February, 2013
Chief Operating Officer

Tami Schademann Senior Vice President, 2/15/12 February, 2013
Chief Regulatory Officer

Eric Swanson Senior Vice President, 2/15/12 February, 2013
General Counsel, Secretary

Brian Schell Senior Vice President, 2/15/12 February, 2013
Chief Financial Officer,
Treasurer

Phillip Ratterman Vice President, Software 2/15/12 February, 2013
Development
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Charles Randy Vice President, Global 2/15/12 February, 2013
Williams Communications

Anders Franzon Vice President, Associate 2/15/12 February, 2013
General Counsel

Jeromee Johnson Vice President, Market 2/15/12 February, 2013
Development

Joe Bracco Vice President, US Sales 2/15/12 February, 2013

Troy Yeazel Vice President, Operations 2/15/12 February, 2013

Jeff Connell Vice President, Market 2/15/12 February, 2013
Oversight

Derick Shupe Vice President, Controller 2/15/12 February, 2013

Greg Steinberg Vice President, Assistant 7/02/12 February, 2013
Secretary & Associate
General Counsel

Aaron Weissenfluh Chief Information Security 7/02/12 February, 2013
Officer

Eric Crampton Vice President Global 6/01/12 February, 2013
Head of Software

Engineering

2. Directors

The following directors were appointed in accordance with Article III of the By-Laws of
the Exchange. Directors will serve staggered, three-year terms. The current directors of the
Exchange are the persons listed below:

Name Classification(s) Appointed on: Class
(Anticipated
Expiration)I

Joseph Ratterman Chairman/Industry 10/20/08 N/A

James Selway Member 11/17/09 Class I

Representative/Industry (Fall 2012)

Chris Concannon Member 03/12/12 Class II

Representative/Industry (Fall 2013)

Pursuant to the Exchange's By-Laws, directors in Class I will serve until the second annual election,
directors in Class II will serve until the third annual election and directors in Class III will serve until the third
annual election. The annual election is likely to occur eachyear in the Fall, though a date certain is not required
under the Exchange's By-Laws. New directors elected from each Class will serve three-year terms.
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Christopher Isaacson Industry 11/17/09 Class I

(Fall 2012)

Brett Redfearn Industry 10/13/11 Class III

(Fall 2014)

Peter Wallison Non-Industry/Independent 10/13/11 Class III

(Fall 2014)

David Roscoe Non-Industry/Independent 10/13/10 Class II

(Fall 2013)

Harry Temkin Non-Industry/Independent 10/13/11 Class III

(Fall 2014)

SandyKemper Non-Industry/Independent 11/17/09 Class I

(Fall 2012)

Scott Wagner Non-Industry/Independent 10/13/10 Class II

(Fall 2013)

3. Committees

The committees of the Board shall consist of a Compensation Committee, an
Audit Committee, a Regulatory Oversight Committee, an Appeals Committee, and such other
committees as may be from time to time established by the Board. Closer to the time of
anticipated operation of the Exchange, the Chairman, with the approval of the Board, shall
appoint persons to sit on the standing committees of the Board, consistent with the Exchange's
By-Laws. On a temporary basis, the Chairman, with the approval of the Board, has appointed
the Executive Committee listed below. The Executive Committee may be expanded at a time
closer to the operation of the Exchange.

Compensation Committee

Name Classification(s)

Peter Wallison (Chairman) Non-Industry/Independent
Sandy Kemper Non-Industry/Independent
Harry Temkin Non-Industry/Independent

Audit Committee

Name Classification(s)
Scott Wagner (Chairman) Non-Industry/Independent
David Roscoe Non-Industry/Independent
Chris Concannon Member Representative/Industry
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Regulatory Oversight Committee

Name Classification(s)

Harry Temkin (Chairman) Non-Industry/Independent
Sandy Kemper Non-Industry/Independent
Peter Wallison Non-Industry/Independent

Appeals Committee

Name Classification(s)

Brett Redfearn (Chairman) Industry
James Selway Member Representative/Industry
Scott Wagner Non-Industry/Independent

Executive Committee

Name Classification(s)

Joseph Ratterman (Chairman) Industry
James Selway Member Representative/Industry
Sandy Kemper Non-Industry/Independent
David Roscoe Non-Industry/Independent
Harry Temkin Non-Industry/Independent

Nominating Committee

Name Classification(s)

Benjamin Gould Non-Industry
Alex Sadowski Industry

Member Nominating Committee

Name Classification(s)

Bailey Korell Member Representative/Industry
Cameron Smith Member Representative/Industry
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Exhibit M

Exhibit Request:

Provide an alphabetical list of all members, participants, subscribers or other users,
including the following information:

1. Name,

2. Date of election to membership or acceptance as a participant, subscriber or
other user,

3. Principal business address and telephone number,

4. If member,participant, subscriber or other user is an individual, the name of
the entity with which such individual is associated and the relationship of

such individual to the entity (e.g.,partner, officer, director, employee, etc.),

5. Describe the type of activities primarily engaged in by the member,
participant, subscriber, or other user (e.g.,floor broker, specialist, odd lot
dealer, other market maker, proprietary trader, non-broker dealer, inactive
or other functions). A person shall be "primarily engaged" in an activity or
function for purposes of this item when that activity or function is the one in
which that person is engaged for the majority of their time. When more than
one type of person at an entity engages in any of the six types of activities or
functions enumerated in this item, identify each type (e.g.,proprietary
trader, Registered Competitive Trader and Registered Competitive Market
Maker) and state the number of members, participants, subscribers, or other
users in each, and

6. The class of membership, participation or subscription or other access.

Response:

Attached please find a list of the current Members and Sponsored Participants accepted
as Users of the Exchange.
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CompanyName DamADApro3vedby Address PhomNumber TypeorUser PrimaryAcevtuus

4C Capital. Inc. 4/15/2011 8 L 1Circle (847) 770-3565 Proprietary

50 Broad Street

AB Watley Direct. inc 8/20/2008 Suite 1728 (888) 733-9000 Member Agency
New York NY 10004

1 Battery Park Plaza

Abel/Noser Corp. 8/18/2008 6th floor (646) 432-4040 Member Agency
New York NY 10004
175 W Jackson Blvd

ABN AMRO Clearing Chicago, LLC (formerly Fortis Clearing Americas. LLC) 10/15/2008 Suite 400 (312) 604-8643 Member Market Maker
Chicago IL60604

Access Securities, LLC (formerly Access Securities, Inc.) 10/23/2008 30 Buxton rm 9R05ad (203) 322-3377 Member Agency

Agency Trading Group, Inc. 10/23/2008 2W3a5E LakeMS4tr5e591 (952) 476-9500 Member Agency

60 Broad Street 39th

Albert Fried & Company, LLC 8/18/2008 Floor New (212) 422-7282 Member Agency

kWNet1A00h nd Street

Alexandria Capital Partners, LP 5/15/2012 e t16wn PA 18901 (212) 433-6361 Member Market Maker
World Trade Center

Algo Engineering Execution Services. LLC 5/16/2011 uite 34F (212) 616-0190 Member Service Bureau

I7 o I frkTraNde 1Coe0noter

Algo Engineering. LLC 7/15/2011 2N5e0wGrerek 18t0r t (212) 616-0190 e Proprietary

One Financial Place

Allston Trading, LLC 9/4/2008 S40 S t0hLaSalle Street (312) 663-7174 Member Proprietary

Chicago, IL 60605

Alpine Securities Corporation 11/3/2008 00 ST 111 Salt (801) 355-5588 Member Agency

1700 Pacific Ave

Apex Clearing Corporation 6/5/2012 Suite 1400 (214) 765-1170 Member Clearing Firm
Dallas TX 75201
100 S. Wacker Drive

ArchipelagoSecurities.LLC 8/18/2008 Ste 1800 (312)442-7046 Member Exchange
Chicago it 60606
18881 Von Karman

Ascendiant Capital Markets, LLC 4/1/2011 16th Floor (949) 218 2488 Member Agency

Irvine CA92612

Athena Capital Research, LLC 7/1/2009 e or N n10e001 (212) 931-9056 or ProprIetary

Atlantic Equities, LLC (formerly Execution. LLC) 9/18/2008 r e T 08030 (203) 622-8712 Member Agency

Automated Trading Desk Brokerage Services. LLC 8/18/2008 t.EPle n r Ct 29466 (843) 789-2107 Member Agency

Automated Trading Desk Financial Services. LLC 8/18/2008 11LE Wa instr 29466 (843) 789-2166 Member Proprietary

Avatar Securities, LLC , 4/1/2011 81a24kthSt ee0010 (646) 435-0167 on e Proprietary

140 Broadway

Avian Securities, LLC 8/18/2008 29th Floor (212) 232-0333 Member Agency
New York NY 10005

Barclays Capital, Inc 8/18/2008 2N00ParkkA Y 10166 (212) 412-2125 Member Institutional

8050 Marshall Drive

BATS Trading. Inc. 10/23/2008 Suite 120 (913) 815-7000 Member Limited Routing Facility of BATS Exchange
Lenexa KS66214
40 Wall Street 45th

BayCrestPartners,LLC 10/15/2000 Floor New (212)480-1400 Member Agency
York NY 10005

BBS Securities, Inc 6/5/2012 on o NSH P 2G2 (647) 406-2271 on ae Agency

BBS Securities, Inc 9/17/2012 u on o N 2eM2B5 (647) 406-2271 e Agency
10 S.R verside Plaza

Belvedere Trading, LLC 11/1/2011 Suite 2100 (312) 262-3420 Member Proprietary
Chicago IL 60606
55 Broad Street

Benjamin & Jerold Brokerage I, LLC (formerly Benjamin & Jeroid Brokerage, Inc ) 10/1/2009 28th Floor (646) 201-5024 Member Agency
New York NY 10004
199 Water Street

BGC Financial, LP 8/17/2009 19th Floor (646) 346-7412 Member Agency
New York NY 10038

600 Lexington Ave.

Biaylock Robert Van, LLC 5/3/2010 3rd Floor (212) 715-6600 Member Agency
New York NY 10022

Blink Trading 6/1/2009 141eW2.Jackson Blvd. (312) 242-4600 e Hedge Fund

Blitztrade. LLC 6/15/2011 01kW4d7tKhS602005 (816) 714-3960 on rae Proprietary

1633 Broadway
Bloomberg Tradebook, LLC 10/23/2008 48th Floor New (212) 617-1184 Member IAgency

York NY 10019

311 South Wacker Drive

Btue Fire Capital.LLC 8/18/2008 Suite 2000 (312) 242-0504 Member Proprietary
Chicago IL 60606
1 Boston Place

Bluefin Research Partners, Inc. 8/18/2008 Suite 3825 (617) 737-5700 Member Agency
Boston MA 02108

445 Hamilton Ave.

Bluefin Trading, LLC 8/3/2009 Suite 1201 (914) 227-9555 Member Agency
White Plains, NY 10601

I 608 Silver Spur Road
BMA Securities 1/2/2009 Suite 100 (310) 544-2000 Member Full Service

Rolling Hilts Estates CA

3 Times Square

BMO Capitaf Markets Corp. 8/18/2008 27th Floor (212) 885-4045 Member Agency
New York NY 10036

BMT Trading. LLC , 2/1/2010 Noe YhirrdkN 1u0e022 (212) 813-0870 e Proprietary

787 7th Avenue

BNP Paribas Securities Corp. 8/18/2008 3rd Floor (212) 841-3676 Member Proprietary
NewYork NY 10019
330 Madison Avenue

Brinson Patrick Securities Corporation 8/18/2008 9th Floor (212) 453-5000 Member Agency
NewYork NY 10017

BTrG, LLC 8/18/2008 OhSansome St (415) 248-2225 Member MaÈket Maker
San Francisco, CA 94111
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Paseo De Los Tamarindos

Bu!Itick, LLC 1/15/2009 T re A.Piso 23 212-616-2604 Member Agency

Mexico City, DF 05120

120 Broadway

C&C Trading, LLC 8/18/2008 20th Floor (212) 433-7589 Member Proprietary
New York NY 10271

Canaccord Genuity, Inc. (formerly Canaccord Adams, Inc.) 10/15/2008 GB90son 0 1100 (212) 849-3900 Member Agency

Canadian Imperial Holdings, Inc. 10/15/2008 5th FloNYr10017 New (212) 856-3877 on e Proprietary

Cantor Fitzgerald & Co 10/23/2008 110 E. 5 hNStr1e022 (212) 829-5226 Member Institutional / Agency

750 North St. Paul

Capital Institutional Services, Inc. 8/18/2008 Suite 2100 (214) 9784767 Member Agency

2 H h7B5201Drive

Capstone Investments 10/23/2008 Suite 120 San (858) 875-4550 Member Agency
Diego CA92130

1250 Broadway

Caris & Company, Inc 8/18/2008 27th Floor (858) 704-0319 Member Agency
New York NY 10001

570 Lexington Avenue
CF Global Trading, LLC 10/23/2008 46th Floor (212) 888-4673 Member Market Maker

New York NY 10022

24 New England Executive

Charles River Brokerage, LLC 12/1/2010 Park (781) 425-3101 Member SB Provider
Burlington MA 01803

141 W. Jackson Blvd.

Chopper Securities, LLC 5/16/2011 Suite 2201A (312) 628-3530 Member Proprietary
Chicago IL 60604

Chopper Trading, LLC 11/17/2008 141 W2.Jackson Blvd. (312) 628-3530 on e Proprietary

1270 Ave of the Americas

Churchill Capital USA, Inc. 8/18/2008 19th floor (212) 994-5477 Member Agency
New York NY 10020

CIBC World Markets Corp. 8/18/2008 4N2e5Lex tN 017 (212) 667-7030 Member Proprietary

Citadel Securities, LLC (formerly Citadel Derivatives Group, LLC) 10/23/2008 h c u hLD6earbo3rn Street (312) 756-4416 Member Market Maker

390 Greenwich Street

Citigroup Global Markets, Inc. 9Q4QD08 3rd Floor New (212) 723-7700 Member Full Semice
York NY 10013

50 Main Street

CJS Securities, Inc. 7/15/2009 Suite 325 (914) 287-7600 Member Agency
,WhitePlains NY 10606
500 W. Monroe Street

CMT Fund XXV Limited 5/16/2011 Su te 263 L 60661 (312) 320-7897 on rae Agency

CMT Fund XXV Limited 7/2/2012 500 W Monroe Street (312) 320-7897 o e Agency

825 Market Street

Cobra Trading, Inc. 9/1/2011 Suite 240 (214) 644-0490 Member Agency
Allen, TX 75013

Collins Stewart, LLC 10/1/2010 N (212) 402-5018 Member Agency

111 W. Jackson Blvd

Compass Professional Services, LLC 6/15/2011 20th Floor (312) 692-5010 Member Proprietary
Chicago IL60604

Concept Capital Markets, LLC 3/15/2011 10alr0FrenkiinNA (212) 702-7198 Member Agency

Convergex Execution Solutions, LLC (formerly BNY Convergex Execution Solutions, LLC and BNY Brokerage, LLC) 10/15/2008 e3w3Bo7kNY 0019 (212) 468-8466 Member Full Service

4555 Mansell Rd

ConvergEx Prime Services, LLC (formerly NorthPoint Trading Partners, LLC) 10/15/2008 Suite 140 (678) 4054200 Member Agency
Atlanta GA30022

1221 Ave of the Amer cas

Cowen and Company, LLC 8/18/2008 6th Floor (646) 562-1623 Member Market Maker
New York NY 10020

Cowen Capital, LLC 3/15/2012 e ngkon ven2u2e (646) 562-1554 Member Market Maker

Credit Agricole Cheuvreux North America, Inc. 8/18/2008 1301 Ave of the1 1e9ricas (212) 492-8855 Member Full Service

Credit Agricore Securities (USA), Inc. (formerly Calyon Securities (USA), Inc ) 10/23/2006 1301 Ave of the0A0mericas (212) 261-3858 Member Full Service

Credit Suisse Securities (USA), LLC 9/3/2008 ewM irSk NY 100010 (212) 538-6067 Member Full Service

CRT Capitar Group, LLC 9/16/2008 262mHa or Dr 69902 (203) 569-6426 Member Agency

One Beacon Street 34th

Custom Equity Research, Inc. dba Summer Street Research Partners 8/18/2008 Floor Boston, (617) 338-7500 Member Agency -
MA 02108

220 Montgomery Street

Cutler Group, LP 4/1/2010 Suite 600 (415) 293-3956 Member Market Maker
San Francisco, CA 94104

Cuttone & Company, Inc 8/18/2008 el BY rakNay 10006 (646)943-5420 Member Market Maker

230 S LaSalle

DART Executions, LLC 8/18/2008 7th Floor (312) 244-5408 Member Proprietary
Chicago IL 60604

DERoute(formerlyDirectEdgeECN) 9/8/2008 545Was g no 0 (212)479-2319 Member ATS

5090 PGA Blvd

Delaney Equity Group, LLC 10/15/2008 I Suite 316 (561) 202-6004 Member Agency
Palm Beach Gardens, FL

0 Wall Street

Deutsche Bank Securities, Inc. 10/15/2008 th Floor (212) 250-7635 Member Full Service
ew York NY 10005

14 Wall Street

Direct Access Partners, LLC 8/18/2008 20th Floor (212) 850-8892 Member Agency
New York, NY 10005

39 Broadway

Divine Capital Markets, LLC 10/15/2009 36th Floor (212) 344-5867 Member Agency
New York NY 10006
55 East 59th Street

Doft & Co., loc. 2/17/2009 12th Floor (212) 421-5558 Member Agency
New York NY 10022

Domestic Securities. Inc 8/18/2008 60nÜa JA07e645 (201) 782-0888 Member Agency
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|150 E 52nd Street

Dominick & Dominick, LLC 10/15/2008 3rd Floor (212) 558-8902 Member Institutional
New York NY 10022
540 West Madison Street

DRW Securities, LLC 9/1/2009 Suite 2500 (312) 542-3226 Member Proprietary / Market Maker
Chicago IL 60661

du Pasquier & Co., Inc 8/18/2008 One Battery Pa1rkPlaza (212) 624-4100 Member Agency

DV Trading . 12/15/2008 nNa 5eV-2K6 (416) 979-1394 ons e Market Maker
440 South LaSalle

E*Trade Capital Markets, LLC 8/18/2008 Suite 3030 (312) 986-8232 Member Market Maker
Chicago IL 60605
101 Park Avenue

Eladian Partners Brokerage, LLC 7/2/2012 15th Floor (843) 606-9005 Member Proprietary
NewYork, NY 10178
141 W. Jackson Blvd.

Electronic Brokerage Systems, LLC 10/23/2008 Suite 3510 (312) 986-6210 Member Market Maker

Chicaqo IL 60604

660 S. Figureroa Street

Electronic Transaction Clearing, Inc. 10/23/2008 Suite 1450 Los (213) 402-1564 Member Market Maker
Angeles, CA 90017
440 S. LaSalle

Eroom Securities, LLC 8/3/2009 Suite 2101 (312) 362-3401 Member Crearing Firm
Chicago IL60605

| 520 Madison Avenue

ESN North America, Inc. 8/18/2008 Floor 37 (212) 659-6292 Member Agency
NewYork, NY 10022
440 S. LaSalle St.

EssexRadez,LLC . 2/17/2009 Suite1111 (312)212-1815 Member ServiceBureau
Chicago IL 60605

Evercore Group, LLC 6/2/2010 SN5E nd SNtre1055 (212) 822-7572 Member Agency

|44B The Broadway

FC Capital, LTD 11/1/2011 Londo2n United Kingdom 44 2089068814 on e Proprietary

225 South Sixth Street

Feltl&Company 8/22/2008 Suite4200 (612)492-8888 Member MarketMaker
Minneapotis, MN 55402
19762 MacArthur Blvd

Finance 500, Inc. 8/18Q008 Suite 200 (949) 5024801 Member Market Maker
irvine , CA 92612

First Clearing, LLC 8/18/2008 t LoN hM er3s10n3 (314)875-4843 Member Full Service

90 Park Ave

First New York Securities, LLC 3/13/2009 5th Floor (212) 848-0600 Member Proprietary
NewYork NY 10016

Firstrade Securities, Inc 8/18/2008 3sh25ng Y 1 354 (718) 269-1499 Member Proprietary

Flow Traders BV 11/1/2010 PacoBbB tiusplatts 9 31207996799 Sponsored Proprietary
Amsterdam Netherlands 1018 Participant
590 Madison Avenue

Flow Traders US, LLC 10/1/2009 21st Floor (917) 210-5020 Member Hedge Fund / Options

New York NY 10022

GB Trading. LLC 10/15/2009 o k NSN1e038 New (212) 379-5634 on rae Agency

GB Trading, LLC 7/1/2011 2NeGold el Y 10038 (212) 379-5634 on e Agency

440 S. LaSalle

G-Bar Limited Partnership 6/15/2009 Suite 650 (312) 362-2971 Member Market Maker
Chicago IL60045

GDK, Inc. 6/1/2010 5N0e0wParkkAen 022 (212) 303-6179 Member Proprietary

141 W Jackson Blvd

GETCO Execution Services, LLC 8/18/2008 Suite 210 (312) 242-4600 Member ATS
Chicago IL 60604

GFI Securities, LLC 10/23/2008 100 Wa Str0eet New (212) 968-4100 Member Agency

1775 Broadway 26th

Gildner Gagnon Howe & Co., LLC 10/23/2008 Floor New (212) 424-0208 Member Institutional
York NY 10019

401 City Avenue
Global Execution Brokers, LP 2/1/2010 Suite 220 (312) 435-4167 Member Institutional

Bala Cynwyd, PA 19004

Global HFT Management, LLC 10/1/2010 N0e Y rrdAN 1u0eD22 (212) 813-0870 ao Proprietary

Global Liquidity Partners, LLC 5/17/2010 te a 606nO4 (773) 459-4665 on se Agency

Global Liquidity Partners, LLC 4/21/2011 5 Broad Street0004 (773) 459-4665 e Agency

20277 Valley Bivd.

Global-American investments, inc, 2/15/2012 Suite A (312) 919-2831 Member Retail
Walnut, CA 91789

5850 San Felipe

Golden Beneficial Securities Corporation 8/18/2008 Suite 111 (713) 781-9708 Member Agency
Houston, TX 77057

Goldman Sachs & Co. 10/23/2008 One N(ew Y (212) 357-4587 Member Full Service

Goldman Sachs Execution & Clearing, LP 10/15/2008 J r euyd tny rt|J07302 (212) 357-7519 Member Full Service

Grace Financial Group, LLC 10/23/2008 2S25Wmdr IlrLane 11968 (631) 287-4633 Member Agency

60 Newport Center Drive
Green Street Advisors, inc. 11/1/2011 uite 800 (214) 749-4730 Member Agency

ewport Beach, CA 92660

GTS Securities, LLC 2/17/2009 Ne or eNY10022 (212) 813-0870 ons e Proprietary
33 Whitehall Street

Hap Trading, LLC (formerly PFTC Trading, LLC) 10/1/2009 6th Floor (212) 380-5186 Member Proprietary
New York NY 10004

141 W Jackson Bivd.

Hard Eight Trading, LLC 11/3/2008 Suite 1101 (312) 346-2589 Member Proprietary
Chicago IL 60604
755 Secaucus Road

Hardcastle Trading USA, LLC 4/15/2009 Suite F1110 (201) 305-8817 Member Proprietary

Secaucus. NJ 07094
2101 Rosecrans Ave

Heflin & Co., LLC 10/23/2008 Suite 3220 (310) 335-9705 Member Market Maker
El Sequndo, CA 90245
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Henning-Carey Proprietary Trading, LLC. 5/2/2012 141 W J ks60n604 (312) 789-8764 on rae Proprietary

141 W Jackson

Henning-CareyProprietaryTrading,LLC. 8/15/2012 Suite1801L60604 (312)789-8764 on Proprietary
9 West 57th St. 27th

Highbridge Capital Management, LLC 10/23/2008 Flookr NY 10019 New (212) 287-4900 rae Proprietary

525 Washington Blvd

Hold Brothers On-Line Investments Services. LLC 8/18/2008 14th Floor (201) 499-8732 Member Proprietary
Jersey City NJ 07310

Hold Brothers On-Line investments Services, LLC 7/1/2011 5S2ue 4 0 (646) 745-2132 e Proprietary

32 Old Slip

HRTFinancial.LLC 2/1/2010 30thFloor (212)293-1927 Member Proprietary
New York NY 10005

HRTFinancial,LLC 1/14/2010 Ne Yo NY10005 (212)293-1927 ao Proprietary
440 S. LaSalle St.

Hunter Capital Markets. LLC 8/18/2008 Suite 1749 (312) 362-3670 Member Proprietary
Chicago fL 60605
233 South Wacker Drive Suite

IMC Financial Markets (formerly IMC Chicago, LLC) 8/18/2008 4610 (312) 244-3320 Member Proprietary
Chicago IL 60606
2000 Avenue of the Stars 9th

Imperial Capital, LLC 10/23/2008 Floor Los (310) 246-3674 Member Market Maker
Angeles CA 90067

3 Times Square

Instinet, LLC 8/18/2008 7th Floor (212) 310-4097 Member Agency
New York NY 10036

InteractiveBrokers,LLC 8/18/2008 eee ic T 30 (203)618-5870 Member FullServlee

525 Washington Blvd.

International Correspondent Trading, Inc. 8/18/2008 #2401 (201) 222-9300 Member Agency
Jersey City NJ 07310

44 Montgomery Street

Island Trader Securities, LLC (formerly Island Trader Securities, lnc ) 10/23/2008 Suite 3020 San (415) 354-2800 Member Agency
Francisco CA94104

666 Fifth Avenue

Israel A. Englander & Co., LLC (formerfy Israel A. Englander &Co., Inc.) 10/1/2009 9th Floor (212) 841-4558 Member Institutional
NewYork NY 10103

Istra, LLC 1/4/2010 30 n er SutrreeSet (718) 618-4929 Proprietary

Istra, LLC 12/15/2011 9 0 er Sutrreeset (718) 6184929 on r Proprietary

601 S LaSalle St.

ITG Derivatives, LLC (formerly Redsky Financial, LLC) 8/18/2008 Suite 300 (312) 334-8042 Member Market Maker
Chicago IL 60605

ITG,inc. 8/18/2008 3N6ewMa oNnk1e0017 (212)444-6259 Member Agency

One New York Plaza

Jane Street Capital, LLC 5/1/2009 33rd Floor (212) 651-6060 Member Agency / Proprietary
New York NY 10004

One New York Plaza

Jane Street Markets, LLC 8/18/2008 33rd Floor (212) 651-6032 Member Institutional
New York NY 10004

Jane Street Options, LLC 1/3/2012 One N(ewKY k (212) 651-6969 ae Proprietary

30 S. Wacker Drive

Jaypee lnternational, Inc. 10/15/2009 Suite 1700 (312) 655-7606 Member Agency
Chicago. IL 60606
30 Broad Street 44th

Jefferies & Company, Inc. 10/23/2008 Floor New (212) 323-3987 Member Full Service
York NY 10004
30 Broad Street

Jefferies Execution Services, Inc 8/26/2008 45th Floor (646) 805-5415 Member Full Service
New York NY 10004

Jefferies Execution Services, Inc 2/1/2012 0 a oNn e0n0u2e2 (646) 805-5414 a e Full Service

Jefferies Investment Advisers 7/1/2011 0 oN 1eon0 (212) 323-3993 t r Full Service

JMP Securities, LLC 8/18/2008 a0n ran os o7CA94111 (415) 869-4404 Member Market Maker

489 Fifth Avenue 25th

JNK Securities Corp. 11/17/2008 Floor New (212) 885-6311 Member Agency
York NY 10017

JP Morgan Clearing Corp. 10/23/2008 M ONn v n (212) 272-6655 Member Full Service

277 Park Avenue

JP Morgan Securities, LLC (formerly JP Morgan Securities, Inc.) 8/18/2008 9th Floor (212) 622-5504 Member Full Service
NewYork NY 10172

Juliet Group. LLC 3/1/2011 N 035thNY 10016 (646) 360-0595 on Proprietary

600 W. Chicago Ave

Jump Trading, LLC 8/18/2008 Suite 825 (312) 930-9603 Member Proprietary
Chicaqo IL 60654

5455 N. Federal Highway

Kane Reid Securities Group, Inc. dba TradeKing 10/15/2009 Suite E (561) 271-9290 Member Agency
Boca Raton, FL 33487

80 Maiden Lane

KCCI,Ltd. 8/21/2008 Suite2201 (212)430-5942 Member Agency
New York NY 10038

Keefe Bruyette & Woods, Inc. 8/18/2008 e en (212) 887-8965 Member Agency

1825B Kramer Lane

Kershner Securities, LLC 2/12/2009 Suite 200 (512) 439-8140 Member Proprietary
Austin TX 78758

Key Banc Capital Markets, Inc. 11/17/2008 0 u e o e4n11e4 (216) 443-3978 Member Agency

Knight Capital Americas, LLC (formerly Knight Execution & Clearing Services, LLC, formerly Knight Clearing Services, LLC) 9/15/2009 s g n (201) 356-4232 Member Agency

Knight Capital Americas, LP (formerly Knight Equity Markets, LP) 10/23/2008 5 as g n (201) 557-6803 Member Proprietary

120 Broadway

L & R Trading, LLC 9/1/2011 Suite 2040-01 (212) 433-7262 Member Market Maker
New York NY 10271

377Broadway

Latour Trading, LLC 8/17/2009 10th Floor NY 10013 (917) 388-8625 Member Proprietary

Latour Trading, LLC 8/3/2009 3 ork Nay10013 (212)219-6063 on e Proprietary
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LavaFlow, Inc. 9/11/2008 L5hMortorn Street (212) 519-8965 Member Agency
NewYork NY 10014

60 Rockefeller Plaza

Lazard Capital Markets, LLC 11/16/2009 60th Floor (212) 632-2650 Member institutional
New York, NY 10020
1 Federal Street

LeerinkSwann,LLC 8/18/2008 37thFloor (617)918-45889 Member Agency
Boston MA 02110

39 Broadway

Legend Securities, Inc. 8/18/2008 Suite 740 (212) 344-5747 Member Institutional
New York NY 10006

Legent Clearing, LLC 10/15/2009 98300e OderwoodAvenue (402) 384-6164 Member Clearing Firm
Omaha NE 68114

140 Broadway

Lek Securities Corporation 8/18/2008 29th Floor (212) 509-2300 Member Agency
New York NY 10005
197 State Route 18

Letsgotrade,IncdbaChoicetrade 9/23/2008 Suite3000 East (732)214-2660 Member Retail
Brunswick NJ08816

Lightspeed Trading, LLC 8/18/2008 a oNn ve e (646) 393-4814 Member Proprietary

377 Broadway

Lime Brokerage, LLC 8/18/2008 10th Floor (212) 219-6086 Member Agency
NewYork NY 10013

LImeBrokerage,LLC 7/1/2011 e o Nay10012 (212)824-5577 ae Agency

LimestoneChicago,LLC 10/15/2009 lor Nay10013 (212)219-6063 on Proprietary

Limestone Trading. LLC 9/6/2008 o N 10ao 3 New11th (212) 219-6011 on a Proprietary

107 Grand Street

Linkbrokers Derivatives Corporation 8/18/2008 2nd Floor (917) 237-3543 Member Proprietary
NewYork, NY 10013
498 Seventh Avenue

Liquidnet, Inc. 9/1/2009 12th Floor (646) 660-8310 Member Institutional
NewYork, NY 10018

LiquidPoint, LLC 9/1/2010 3C1hc Viack60r6 ive (312) 986-2006 Member Order Management Service

Lynx Capital Partners, LLC 11/15/2010 # derrkgNY 100004 (646) 405-6926 on r Proprietary
125 West 55th Street

Macquarie Capital (USA). Inc. 12/1/2009 Level 23 (212) 231-2501 Member Agency
NewYork NY 10019

MB Trading 2/17/2009 2S6egEunMdCAA 245 (866) 628-3001 Member Retail / Agency

925 Fourth Ave

McAdams Wright Ragen, Inc. 10/23/2008 Suite 3900 (206) 664-8850 Member Agency
Seattle WA 98104 1
121 Richmond St West

MercatorAssociates,LLC 12/1/2008 Suite601 (416)640-7437 Member Agency
Toronto Ontario M5H 2K1
40 Broad Street

Meridian Equity Partners, Inc 8/18/2008 4th Floor (212) 742-8431 Member Agency
INewYork, NY 10004
712 5th Avenue 7th

Merlin Securities, LLC 10/23/2008 Floor New (415) 848-4056 Member Market Maker
York NY 10019

I4World Financial CenterMerrill Lynch Pierce, Fenner & Smith, incorporated 8/18/2008 250 Vesey Street New (212) 449-6090 Member Full Service
York, NY 10080
440 South LaSalle Street

Merrill Lynch Professional Clearing Corp (formerly PAX Division of ML Clearing Corp ) 8/18/2008 34th Floor (312) 260-5601 Member Market Maker
Chicago, IL 60605
600 California Street

, Merriman Capital, Inc. (formerly Merriman Curhan Ford and Co ) 5/17/2010 9th Floor (415) 262-1395 Member Market Maker
San Francisco CA 94108
717 5th Ave 9th

MFGlobal,Inc. 8/18/2008 Floor New (312)26-7302 Member Agency
York NY 10022

Millennium International Management, LP 5/26/2011 66 FifthLAvNe e0103 (212) 841-4100 on ao Proprietary

Milstream Securities, LLC (formerly Milstream Strategy Group, LLC) 4/15/2011 k NY 0Street New (212) 557-6214 on rae Proprietary
17 State Street

Mismi, Inc. 11/2/2009 Suite 703 (646) 839-6107 Member ATS
New York, NY 10004
1251 Ave. of the Americas

Mitsubishi UFJ Securities (USA), Inc. 8/18/2008 11th Floor (212) 782-4187 Member institutional / Agency
New York NY 10020
1251 Ave. of the Americas

Mizuho Securities USA, Inc. 6/1/2010 33rd Floor (212) 209-9338 Member Agency
New York, NY 10020
1 Sound Shore Drive

MKM Partners, LLC 8/372009 Suite 300 (203) 987-4005 Member Agency

Greenwich, CT 06830
40 Wall Street 34th

MNDPartners,Inc. 11/11/2008 Floor New (212)742-1741 Member Agency
York NY 10005
1900 Market Street

Monadnock Capital Management, LP 5/15/2009 Suite 616 (215) 405-7280 Member Proprietary / Market Maker
Philadelphia PA 19103
2015 State Street

Montecito Advisors, Inc. 5/16/2011 Suite B (805) 682-1484 Member Proprietary

Santa Barbara, CA 93105

Morgan Keegan Tower

Morgan Keegan & Company, Inc. 10/23/2008 50 North Front Street (901) 579-4517 Member Agency
Memphis TN 38106

Morgan Stanley & Co., LLC (formerly Morgan Stanley & Co., Inc.) 10/23/2008 w5 Brrk NwY 0036 (212) 761-9324 Member Full Service

41 University Dr.

MPCapital,LP 1/2/2009 Suite400 (917)748-7643 Member Proprietary
Newton PA 18940

90 Park Ave.

MPS Global Securities, LLC 5/3/2010 5th Floor (212) 331-6583 Member Proprietary
NewYork NY 10016

608 Fifth Avenue

MYD Market, Inc. 2/1/2010 Suite 203 (212) 424-2101 Member Agency
New York, NY 10020

Nasdaq Execution Services. LLC 8/19/2008 e5wBYrakNay 10006 (212) 231-5177 Member Exchange

165 Broadway

Nasdasq Options Services, LLC 2/1/2010 SN1stFlork NY 10006 (212) 401-8970 Member Exchange

National Financial Services, LLC 8/18/2008 2B00SeapMA 2d10 (201) 915-8264 Member Retail / Agency
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1001 Fourth Ave.

National Securities Corporation 7/1/2009 Suite 2200 (212) 417-3636 Member Agency '
Seattle WA 98154

3433 Broadway Street NE

NDX Trading, Inc 9/15/2008 Suite 290 (612) 331-8225 Member Market Maker
Minneapolis MN 55413

Needham & Company, LLC 10/23/2008 4N45ParkkA eY 022 (212) 371-8411 Member Market Maker

Newedge USA.LLC (formerly Fimat USA) 10/23/2008 6S30Fift04 Avenue New (646) 557-8387 Member Full Service
York NY 10111

2 World Financial Center

NomuraSecuritiesInternational,Inc. 10/23/2008 ildinNYB10281 New (212)667-9131 Member Institutional

North Moore Trading, LLC 6/1/2009 or wNay10013 (212) 219-6063 ae Proprietary
181 W Madison 14th

Northern Trust Securities, Inc. 8/18/2000 Floor Chicago, (312) 630-6045 Member Market Maker
IL 60603

45 South 7th Street

Northland Securities, Inc. 12/15/2010 Suite 2000 ((612) 851-5934 Member Proprietary
Minneapolis MN 55402

Nover Capital Management Software, LLC 4/1/2009 2H7a1I1andaarke 9 (508) 332-4093 e Hedge Fund

150 N. Michigan Avenue
OBDSecurities,LLC 9/1/2011 Suite3700 (312)768-1643 Member Proprietary

Chicago IL 60601
1865 Palmer Avenue

OBEX Securities, LLC 5/2/2011 Suite 208 (914) 833-1800 Member Agency
Larchmont NY 10538
141 W Jackson Blvd

OCTEG, LLC 8/18/2008 Suite 210 (312) 334-4748 Member Proprietary
Chicago IL 60604

601 S. LaSalle St.

Old Mission Capital, LLC 4/16/2012 3rd Floor (617) 642-6120 Member Proprietary
Chicago IL 60605
10 S. Riverside Plaza

OM Securities, LLC 9/15/2011 Suite 2050 (312) 253-4173 Member Agency
Chicago IL 60606

Oppenheimer & Co., Inc. 10/23/2008 BrNoadStroeet New (212) 668-8152 Member Agency

311 West Monroe

optionsXpress, Inc. 6/15/2010 Suite 1000 (312) 630-3300 Member Retail
Chicaqo IL 6%06
130 E Randolph St.

Optiver US, LLC 6/15/2009 Suite 1300 (312) 821-9263 Member Proprietary / Market Maker
Chicago IL 60601

OTA, LLC 8/18/2008 ahna a H oa7d (914) 460-4071 Member institutional

OTR Globat Trading, LLC 12/15/2008 OnecManhaNYaniville Road (914) 460-4099 Member Institutional

Parhelion, Ltd. 9/1/2011 overn s SqauarKeY1-1206 (646) 808-0390 ons e ProprIetary

PDQATS,Inc. 10/15/2008 2Ge2n4ve Od26 (224)521-2494 Member ATS

PEAKS Capital Management. LLC 11/3/2008 h cW J k6sonBlvd (312) 362-2401 on rae Market Maker

20 Broad Street

Penserra Securities, LLC 8/18/2008 26th Ficor (212) 607-3190 Member Agency
New York NY 10005

1700 Pacific Ave

Penson Financial Services, Inc 10/15/2008 Suite 1400 (214) 765-1217 Member Agency
Dallas TX 75201

Pershing, LLC 8/18/2008 Oenrey 1 J 99 (201) 413-2826 Member Agency

4700 Falls Neuse

Pinnacle Capital Marktes, LLC 11/3/2008 Suite 390 (919) 850-0888 Member Agency
Raleich NC 27609

Piper JaNray & Co. 10/15/2008 M nnNeap I ,MM 55402 (612) 303-2211 Member Market Maker

Platform Leviathan Fund.LP 11/1/2011 t (203) 302-9755 e Proprietary

360 Park Ave. South

Pragma Securities, LLC 10/15/2010 20th Floor (212) 617-9781 Member Institutional / Agency
NewYork NY 10010

80 Wall Street

Primary Capital, LLC 3/1/2010 5Nteh orrk NY 10006 (212) 300-0060 Member Agency

Q1 Partners, LP 7/1/2010 Ona r ent L1d 713-333-5445 Proprietary

Qtrade Capital Partners, LLC 9/1/2010 0-244 North Ave9nueWest (908) 232-5693 o e Proprietary

Quantex Clearing, LLC 10/3/2011 3eoMon o e (646) 214-5608 Member Clearing Firm

4200 Montrose Blvd

Quanttab Securities, LP 8/18/2008 Suite 450 (713) 333-3704 Member Proprietary
Houston TX 77006

Quantiab Trading Partners, LP 7/1/2010 na enr nt L d. 713-333-5445 on a Proprietary

370 Lexington Avenue

Quantum Edge Derivatives Trading, LLC 9/15/2011 uke 30rk NY 10017 (646) 490-9779 Member Proprietary
141 West Jackson Blvd

Quiet Light Securities, LLC 8/29/2008 Suite 2020a i (312) 229-4195 Member Proprietary
Chicago IL60604

Rackson Asset Management, LLC 10/1/2009 dNY 0023 (212) 724-2567 e Proprietary

Ranerty Capital Markets, LLC 6/1/2010 5G9eHdItonCAvenue11530 (646) 572-3583 Member Agency

Rainier investment Management, Inc. 1/4/2010 A ir 01 (206) 518-6658 ae Hedge Fund

c/o Accounting & Compliance

Raven Securities Corp. 6/1/2009 International (212) 952-0634 Member Agency
40 Wall Street

RBC Capital Markets, LLC (formerly RBC Capital Markets Corporation) 9/18/2008 neKLiberty Pla6za New (612) 373-1680 Member Market Maker

Red Cedar Trading, LLC 4/2/2012 2No7d ok IdLL6a0 2 (847) 571-2865 Member Market Maker
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565 5th Avenue

Redburn Partners (USA), LP 5/15/2009 22nd Floor (212) 803-7303 . Member Agency
New York NY 10017
780 3rd Avenue

RenCap Securities, Inc 11/17/2008 15th Floor New (212) 824-1097 Member Agency
York NY 10017
80 Broad Street

RF Lafferty & Co., Inc 8/18/2008 26th Floor (212) 293-9090 Member Agency
NewYork.NY 10004

221 West 6th Street

RGM Securities, LLC 8/3/2009 Suite 2030 (512) 807-5302 Member Proprietary
Austin, TX 78701

River Cross Securities, LLLP 5/1/2009 4B0aa yynAw7d7PeA19004 (610) 747-2333 Member ATS

2 Teleport Drive

RJL Capital Group, LLC 5/15/2012 Suite 107 (718) 303-6000 Member Agency
Staten island NY 10311

777 E Wisconsin Avenue

Robert W, Baird & Co., Incorporated 10/23/2008 25th Floor (414)765-3910 Member Market Maker
Milwaukee WI 53202

750 East Main Street

Rochdale Securities, LLC 8/18/2008 7th Floor (212) 588-3400 Member Agency
Stamford. CT 06902
1251 Avenue of the Americas

Rodman & Renshaw, LLC 10/17/2011 20th Floor New (201) 680-7376 Member Market Maker
York NY 10020
350 North Orleans Street

RoninCapital,LLC 5/15/2012 Suite2N (312)244-5284 Member MarketMaker
Chicago it 60654

Ronin Capital, LLC 8/17/2009 SL 0604 (312) 244-5284 on rae Proprietary / Market Maker

20 Broad Street

Rosenblatt Securities, Inc. 8/18/2008 26th Floor (212) 943-5225 Member Agency
New York, NY 10005

Roth Capital Partners, LLC 8/18/2008 2N4ewCp7rtetaec A 92660 (949) 720-5708 Member Market Maker

520 Madison Avenue

RW Pressprich & Co.(formerly RW Pressprich & Co,, Inc ) 2/17/2009 28th Floor (212) 832-6254 Member Agency
New York, NY 10022

SAC Capital Advisors, LP (formerly SAC Capital Advisors, LLC) 10/23/2008 S2aCurnmingTS06o t2Road (203) 890-2275 s e Hedge Fund

515 Madison Avenue

Samural Trading, LLC 7/1/2009 Suite 5 West (212) 935-9835 Member MarketMaker with Options business
New York NY 10022

Sanford C. Bernstein & Co, LLC 9/10/2008 1N345AveKofthe0A1 ricas (212) 823-2896 Member Agency

Santander investment Securities, lnc. 4/15/2009 N5ewY53rrk 1 022 (212) 350-3659 Member Institutional

1 Liberty Plaza

ScotiaCapital(USA),Inc. 3/2/2009 165Broadway (212)225-6705 Member institutional
New York NY 10006

Scottrade, Inc. 6/1/2010 128L00 orporat6e3Hill Drive (314) 965-1555 ext.6402 Member Retail

12 E 49th Street

Scout Trading, LLC 4/1/2010 Suite 1206 (646-783-7001 Member Proprietary
New York NY 10017

Scout Trading. LLC 8/3/2009 nepYrSkonNSN1e0 13 (646) 807-8269 o r Proprietary
845 Third Avenue

Seven Points Capital, LLC 8/18/2008 6th Floor (212) 760-0760 Member Agency
New York, NY 10021

SG Americas Securities, LLC 9/17/2008 12e2w1AveKof the A0 ricas (212) 278-5232 Member Proprietary

120 Broadway

Shoreline Trading Group, LLC 8/18/2008 20th floor (310) 536-8672 Member Agency
New York NY 10271

Simplex Investments, LLC 6/1/2012 to 3 (312) 360-2447 on ae Market Maker

2700 Westchester Ave.

SJ Levinson & Sons, LLC 8/18/2008 Suite 109 (914) 220-1654 Member Agency
Purchase, NY 10577

Sloan Securities Corp. 4/15/2010 EmLceetaNeDOOe24 (201) 592-9900 Member Agency

125 Maiden Land

SMF Trading. Inc. 8/18/2008 Suite 134 (212) 509-1985 Member Agency
New York, NY 10038

Solowey & Co. 10/23/2008 68a01SWL13311 reet (305) 668-3389 Member Market Maker

1201 Elm Street

Southwest Securities, Inc. 10/23/2008 Suite 3500 (214) 859-5125 Member Agency
Dallas, TX 75270
744 Broad Street

SpeedRoute, LLC (formerly ISERoute. LLC) 7/15/2011 23rd Floor (855) 773-3310 Member Routing Broker-Dealer
Newark NJ 07102

Spire Europe Limited 8/1/2011 9nin U CtAR 1DD (917) 388-8607 on e Proprietary

Spire Master Fund, Ltd. 12/15/2008 IH3a n Btermuda HMCX (212) 219-6063 ae Hedge Fund

440 South LaSalle Street

Spot Trading. LLC 6/1/2012 Suite 2800 (312) 362-4569 Member Proprietary
Chicaqo 1L 60605

Starpoint Securities, LC 3/2/2009 94 1 Na AvenuKeS66207 (913) 642-6813 a* Proprietary

State Street Global Markets, LLC 3/15/2011 sM e n (617) 664-4809 Member Full Service

Stifel, Nicolaus & Company, Incorporated 8/18/2008 atin o 1202 (410) 454-4096 Member Agency

Stock USA Execution Services, Inc. 6/5/2012 a1rmeRI 10512 (312) 371-8920 e Agency

Stock USA Execution Services. Inc. (formerly Stock USA Investments) 8/18/2008 a1rmeRINt 10541 (845) 531-2631 Member Agency

StratusinternationalManagement 7/2/2012 17uBatterryPNiac 0005 (212)991-9480 r Proprietary

Stratus Master Limited 8/2/2010 r ancred75009 33 1 49 49 59 15 orae Proprietary

Strike Technologies, LLC 10/23/2008 as HmaamphtornNY 1937 (212) 659-3915 ae Proprietary
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Stuart Frankel & Co.,Incorporated 8/18/2008 0hEast 42nd Street (212) 943-8788 Member Agency
NewYork NY 10017

Sun Trading, LLC 8/18/2008 4C40S LaSLalleStr5eet (312) 924-4751 Member Proprietary

Sungard Brokerage & Securities Services, LLC (formerly Assent.LLC) 8/18/2000 5Sthlar0n2eView Plaza (201) 356-1488 Member Agency
Hoboken NJ 07030

Surge Trading, Inc. 8/3/2009 t5hF rAve. (212) 230-2417 Member Market Maker
NewYork NY 10022

401 City Ave

Susquehanna Capital Group 9/3/2008 Suite 220 (610) 617-2996 Member Institutional / Agency
Bala Cvnwvd PA 19004

401 City Ave

Susquehanna Financial Group, LLLP 9/3/2006 Suite 220 (610) 617-2999 Member Institutional / Agency
Bala Cvnwvd PA 19004

T3 Trading Group. LLC 4/16/2012 o k N Oz0a04 (646) 454-3593 raen Proprietary

213 W Institute

Talon Trading, LLC 9/6/2008 ite 31L 60610 (312) 337-3712 on Proprietary

TD Ameritrade Clearing, Inc 5/3/2011 1005 N.eANmeritrad2ePlace (402) 970-5271 Member Agency

535 Fifth Avenue

Telsey Advisory Group. LLC 1/24/2011 12th Floor (212) 584-4628 Member Agency
New York, NY 10017

Tewksbury Investment Fund, Ltd 10/23/2008 NeT esrk 0036 (212) 310-7076 o e Proprietary

Tewksbury investment Fund, Ltd 7/1/2011 unr h Si e (610) 971-5000 e Proprietary

Tewksbury investment Fund, Ltd 10/17/2011 373F ontrS eerertuda HM 12 (610) 971-5000 o e Proprietary

The Gaussian Group, LLC 11/3/2008 ec o eet,130rdFloor (212) 659-3886 Member Proprietary

55 Broadway

The Griswotd Company.Incorporated 10/23/2008 27th Floor (212) 509-0600 Member Agency
NewYOrk NY 10006
623 Fifth Avenue

The PrinceRidge Group, LLC 8/2/2010 19th Floor (646) 792-5601 Member Proprietary
New York NY 10022
417 5th Avenue

The Vertical Trading Group, LLC 8/17/2009 6th Floor (212) 430-3552 Member Agency
New York NY 10016
650 Fifth Avenue

TheWilliams Capital Group, LP 6/16/2009 11th Floor (212) 830-4559 Member Agency
New York NY 10019

10 Town Square

Themis Trading, LLC 8/18/2008 Suite 100 (866) 384-3647 Member Agency
Chatham NJ 07928

Think Trade. LLC 2/1/2010 2C053San El o AvenCuAe92007 (760) 452-2451 on rae Proprietary

Timber Hill. LLC 2/16/2010 Greecn ,7T 6830 (203) 618 5806 Member Market Maker

39 S. LaSalle

Title Securities. Inc. (formerly Direct Access Brokerage Services. Inc ) 1/15/2009 Suite 424 (312) 296-9598 Member Retail
Chicago 1L60603

Track Data Securities Corp. 9/10/2006 GBOR cykn R1a1c2e17 (718) 923-3091 Member ATS

320 Armour Rd

Tradebot Systems, Inc. 8/18/2006 Suite 210 (816) 285-6403 Member Proprietary
North Kansas City MO 64116

Tradebot Systems, Inc. 4/5/2012 as i v 64 1kway (816) 285-6434 a* Proprietary
8050 SW 10th Street

Tradestation Securities, Inc. 8/18/2008 Suite 2000 (954) 652-7856 Member Market Maker
IPlantation FL 33324

Tradevue. LLC 10/15/2008 4425 e0xander30r022 (678) 339-3400 on e Proprietary

TradeworxEpsilon,LLC 3/1/2010 t FladrStreet (732)450-8401 ae Proprietary
New York NY 10004
54 Broad Street

Tradeworx LUSP, LLC 2/2/2009 2N0007701 Red (732) 450-8402 se Proprietary

75 Park Place

Tradition Asiel Securities, Inc 8/18/2008 4th Floor (212) 791-4500 Member Agency
New York NY 10007

TRC Helepolis. Ltd. (formerly RTS Trading. Ltd.) 12/11/2009 N or Nay 10013 (646) 472-1792 Proprietary

Trinity Capital Research, LLC dba Quantum Edge Group, LLC (formerly Trinity Capital Research, LLC) 6/1/2011 3N7ewLexgtNonA0v e (845) 893-7209 on ra Proprietary

17 State Street

Tripoint Giobal Equities, LLC 6/15/2011 Suite 2000 (917) 512-0822 Member Proprietary
New York. NY 10004

Hentage Plaza

Tudor, Pickering, Holt & Co.Securities. Inc. 8/18/2008 1111 Bagby Suite 5000 (713) 333-2976 Member Agency

Two Sigma investments, LLC 9/1/2009 ew fork Nay 10012 (212) 775-6678 sorae Proprietary

Two Sigma Partners Master Fund.Ltd. 3/2/2009 3N7e9worB a0y012 (212) 775-6678 o s e Proprietary

Two Sigma Securities. LLC 10/1/2009 3N7e5worBk I a0y012 (646) 292-6643 Member Proprietary

Two Sigma Securities. LLC 7/1/2009 ook r e New4th (646) 292-6643 on ra Proprietary

1101 Pennsylvania Ave.

TWS Financial, LLC 8/18/2008 Suite 600 (800) 776-1018 Member Agency
Wash naton DC 20004

Tydall Trading, LLC 10/15/2010 V o Beacdh FrLd3 963 (908) 310-8090 on ra" Proprietary
677 Washington Blvd

UBS Securities. LLC 10/15/2008 6th Floor (203) 719-3275 Member Full Service
Stamford CT06901

Vandham Securities Corp. 8/18/2008 Tidccoli N 07677 (201) 782-3300 Member Agency
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Viewtrade Securities. Inc. 8/18/2008 525HWaCs g n B (561) 620-0306 Member Agency

645 Madison Avenue

Virtu Financial BD. LLC 11/17/2008 16th Floor (212) 418-0118 Member Proprietary
New York NY 10022

9242 Beveriy Blvd

Virtu Financial Capital Markets, LLC (formerly EWT, LLC) 8/18/2008 Suite 300 (310) 651-9757 Member Proprietary
Beverlv Hills, CA 90210

4 High Ridge Park
Vision Financial Markets.LLC 4/1/2009 Suite 100 (203) 388-2675 Member Retail

Stamford CT 06905
7 World Trade Center

Volant Liquidity, LLC 4/15/2011 Suite 3301 (646) 484-3005 Member Proprietary
New York, NY 10007
220 Bush Street

Vtrader Pro, LLC 6/1/2009 Suite 950 (775) 843-3444 Member Proprietary / Market Maker
San Francisco, CA 94104

17 Battery Pl.
Wall Street Access 11/3/2008 11th Floor (212) 232-5602 Member Agency

New York NY 10004
14601 27th Avenue North

Walleye Trading. LLC 12/1/2008 Suite 102 (952) 345-5226 Member Market Maker
PIvmouth. MN 55447
250 W. 57th Street

Wang investment Associates. Inc. 1/18/2011 Suite 1632 (212) 425-9264 Member Agency
New York NY 10107

Wedbush Securities, Inc. (formerly Wedbush Morgan Securities, Inc.) 8/18/2008 00AWilshireC 90017 (213) 688-4575 Member Market Maker

Weeden & Co, LP 8/26/2008 r e chnSC 0 830 (203) 861-7600 Member Full Service

Wells Fargo Securities. LLC (formerfy Wachovia Capital Markets.LLC) 8/18/2008 3N7eYarrkk$enu1eG152 (212) 214-6458 Member Agency

70 South Lake Avenue

Western international Securities, Inc. 8/18/2008 7th Floor (626) 710-3110 Member Market Maker
Pasadena CA 91101

140 Broadway

White Bay PT, LLC 7/16/2012 38th Floor (646) 651-4380 Member Proprietary
New York, NY 10005
860 Canal Street 3rd

Williams Trading. LLC 10/23/2008 Floor (203) 353-7635 Member Agency
Stamford CT 06902

175 West Jackson Blvd.

Wolverine Execution Services LLC 8/18/2008 Suite 200 (312)884-3736 Member MarketMaker
Chicago IL 60604
175 W. Jackson Bivd.

Wolverine Trading, LLC 10/3/2011 Suite 200 (312) 884-3753 Member Proprietary / Market Maker
Chicaqa iL 60604

WR Hambrecht and Co , LLC 4/1/2010 aen raBna3co,CA 94111 (415) 551-8642 Member Online discount brokerage firm

640 W. California Avenue

Xambala Capital, LLC 2/15/2012 Suite 220 (408) 990-1942 Member Proprietary
Sunnyvale CA 94086
550 W. Jackson Blvd.

XR Securities, LLC (formerly RhoBD, LLC) 1/15/2009 Suite 1000 312-244-4672 Member Proprietary
Chicago, IL 60661
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